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_ WAIVER OF NOPICK OF MEETING OF 
EE BOARD OF DIRECTOR 


of 
UNITED ARTISTS CORPORSTION 


WE, the undersizned, being &, majority of the 
Directors of UNITED ARTISTS CORPOLATION, do hereby waive notice 
of 2 Svecial Meetine of tne Board, to be held on January 10th, © 
194i at 3 ofclock in the aftemoon at the office of the coroora- 
tion, 729 Seventh Avenue, New York City, and do hereby consent 
to the noldine of said -weetine and the transection ef any and 
ell business which may come before said meéetine, and we do 
heresy éoprove and adopt the minutes of said meeting and G11, 
action texen thereet. 


Dated vanuary 10th, 1944. 
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. MERUTES OF SPECIAL MEPTING OF THE BOAPD Eine ; 
owe OF DIRECTORS OF WilTeD ARTISTS CORPORATIO™ 
rm nn ne AL . 
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Special Meetine of the HSerd of Directors of United 
Artists Corvoration was heldefn the office of the corscoretion r 
et 729 Seventh Avenue, liew Yor VTtY Son the loth day of Januarr, 
19L4 et 3:00 np. m. pursuant to céll as srovided tr the By-laws 

s and..oursustit to the foregoins wetver and consent. 
Taere were present: e 
Messrs. iGward C. Raftery : 
vredwell L. Sears 7 


constituting e« quorum of the 3Zoard of Directors: 


ar. Edward C. Raftery srestded et the meeting, and 
ie. Herry J. duller acted as Secretary of the meeting. 


The President steted that the meeting was called 
for tne purpose of ratifying, confirming end epproving the acts 
of the officers of the corporation in euthori zing the borrowine 
of an additional 100,900 Chileen Pesos by U. A. South American 
Corporetion from the National City Benk of New York, in the 
City of Santiezo, Chile, and the execution of tke continuin= 
sueranty. 


On motion duly mede, seconded and uneninously. 
"adopted, it was 


RESOLVED,’ that the acts of the officers of 
tne corporation ere hereby ratified, confirmed 
. and epsroved in aythorizins the borrow! ne of 
, ‘ en #,dditional 100,000 Chilean Pesos from the 
Netional City Bank of New Yors by U. A. South 
fmericean Cornoretion, making a totel loan of 
- 500,000 @nileen Pesos, and ba igen by 
United artists Corporation, Delew&sre corjore= 
tion, of « continuine cuerenty in this amount 
superceds he orevious guaranty of 400,000 _ 
Chileen péscs> 


There heinz no further 


~~ = 


business the mectiag edjourned.. 


—Z 


. if g et , 
" e4ufler, ecretarv of _ 
“eeting 


"a 


eee meer F-3 = =m re 
“ oho, z 


ene 


WESTERN UNION TELEGRAPH CO. 


January 12, 1944 


Telegrams sent to each of the following: 


Edward U. Raftery, 729 Seven 
Gradwell L. Sears, 729 Sevent 
Arthur W. Kelly, 729 Seventh 
- seorge Bagnall, 1040 N. LasPalmas A 


a 
Avenue, New York, N.Y. 
enue, New York, N.Y. 
ue, New York, N.Y. 
ue, Hollywood, Calif. 


Notice of Special Meeting of Board of Directors of United 
Artists Corporation. A Special Meeting of the Board of ” 
Directors of United Artists Vorporation will be held at 

the office of the corporation, 729 Seventh Avenue, New 


York, N. Y. on the twentyfourth day of January, 1944 at 
2.30 o'clock in the afternoon. 


s/ Paul D. O'Brien, Assistant Secretary 


MINUTES OF MEETING OF BOARD OF DIRECTORS 


-of- 


, UNITED ARTISTS CORPORATION 


A meeting of the Board of Directors.of UNITED ARTISTS 
COHPORATION was held at the office of the corporation, 729 
Seventh Avenue, New York 19, N. Y., on Monday, January 24, 1944, 


at 2.30 P. M. 
There were present: 


Messrs. Edward C. Raftery, 
Gradwell L. Sears, 
George L. Bagnall 


Mr. Kelly was absent. 
Telegraphic notice of the meeting was sent to each of the Directors 
and c&éble notice was sent to Mr. Arthur W. Kelly in England. Copy 
of notice is attached. 
Mr. Raftery presided and Mr. Bagnall was appointed 
Secretary of the meeting. : 


-——-3 


Mr. Raftery commented on the fact that we had received 
numerous request®“to participate in the Fourth War Loan Drive end, 
on motion duly made and) seconded, it was unanimously 


RESOLVED that UNITED ARTISTS CORPORATION purchase 
$150,000 worth of bonds of the Fourth War Loan 
issue and that this emount be purchesea through 
the following banks: 
Guaranty Trust Company of N. Y. 25,000. 
Benkers Trust Company 25,000. 
Bank of America of L, A. rm $25,000. 
Security First Nat'l Bank of L.A. $25,000. 
Each United Artists Exchange, with the exception of 
the New York Exchange, to purchase $2,000 worth of the 
Fourth War Loan Bonds, through their local banks. 


The next business before the meeting was a discussion 


recommended the acquisition of e first-run theatre in the City 
: of New York in order to properly clear pictures in the metropolitan 
area. On_ motion duly made and seconded, it was unanimously 
RESOLVED, thatMr. Sears be authorized to insti- 
tute negotiations for such a theatre and report 
back to the Board for further instructions. 

Mr. Sears then reported that the domestic PLAYED & EARNED 
for the 52-week period ended January 1, 1944 had been the createst 
in the company's history - that same amounted to $18,353,729. and 
further, that the cost of domestic distribution was the lowest 
in the compatiy *s history, same being 22.2%. ; 

Mr. Sears expressed concern over the — of 
obtaining a sufficient amount of product both numerically}and as 
to quality, to equal or exceed this figure for the 52 weeks commenc- 
ing January 2, 1944 and that the management should concern itself 
with the problem of obteining sufficient pictures to replace those 
sequired from Paramount during the year 1943 and which, to date, 
have resulted in a substantial profit of approximately $800,000 
to United Artists Productions, Inc., and in addition thereto, United ~~ 
Artists Corporation received its regular distribution thea: 


Mr. Raftery then brought up theqestion of the Guaranty 
Trust Company loan ingurred in connecticg_with the acquisition of 
the Paramount product and, on motion duly made and seconded, it was 


unénimously 


% 


FURTHER RESOLVED, thet Mr. George Bagnall confer 

with Mr. Harry Muller regarding the items appearing 

in the cash statement and which are indicated as 

being earmarked for specific purposes, and furthermore, 


that he is to report to the Directors at a later meeting “~~ 


~ : a 
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g 
; as to the necessity or advisability of 
ms carrying these items in this manner. +~ 
| A general discussion followed regarding United Artists 

Productions, Inc. and inasmuch as this company operates exclusively 
in California, it was suggested thet Mr. Loyd Wright be instructed 
to call a meeting of said company and that the Chairman execute e 
@ proxy in connection therewith on behalf of United Artists 
Corporation and furthermore, that at said meeting the following 


officers should be elected: 


President: George L. Bagnall 

Vice Pres. Edward C. Raftery 
Gradwell L. Sears 

Treasurer: H. R. Ratliff 


Ass't. Secy. 
& Ass't. Treas.Harry J. Muller 


Furthermore, that the following directors be appointed: 
Messrs. Loyd Wright, C, E. Millikan and George L. Bagnall 


Mrw Raftery reported that the foreign business of the 
company for the 52 weeks ended January 1, 1943 was $10,831,000, 
while the 52-week period ending January 1, 1944 was approximately 

____ $10, 588,000. —Thet-the-bustuess"or the Euglish subsidiary 
for the calendar year of 1942 amounted to $7,376,000 ind for the 


TT 


corresponding period, for the calendar year of 1943, amounted to 
$6,189,600. 


The President then discussed the removal of Arthur ¥W. 
Kelly as Supervisor of the Foreign Department. 
Upon motion duly made and seconded, it was unanimously 


RESOLVED, that the action of the President in 
removing Arthur W, Kelly from any supervision of the 
Foreign Department as of Januery-it, 1944, be and tae 
same is hereby ratified and approved. 


- 
“2 ' 

In view of the foregoing Resolution, on motion duly 

made and seconded, it was unanimously 

FURTHER RESOLVED that the supervision of the 

Poreign Department. be left with the Board one 
_of Directors and. that Mr. Walter Gould con- -——— 
tinue as Foreign Manager until such time as 

an executive in charge of the Foreign Depart- 
oo ment be appointed, as provided in the By-Laws of 

the Corporation. 
The President then reported that Mr. T. Edward Carr, 

on January 12, 1944, had cabled his resignation as an othe 
end.director of United Artists Corporation, Ltd., to take 
“effect immediately, but in no event to exceed 21 days from 
said date. 

Mr, Raftery further advised that he had cabled Messrs. 
Slaughter & May, the English company's Solicitors, notice of said 
resignation and that#*meeting of the Directors of the English | 
subsidiary was held on January 20, 1944, and Mr. Carr's resigna- 

tion was accepted, together with his resignation from any 
of the offices held by him in subsidiary and affiliated companies, 
and furthermore, that the British Board of Directors had appointed 
Mr. Alan Welsford of Slaughter & May;-and Mr. Jones, partner of 
Price,,Materhouse & Co., to act as interim managing directors with 
Mr. L. Lewis, the British subsidiary secretary, as adviser, pend- 
ing further directions from the Delaware Board; further, that 
Mr. David Coplan, $he General Manager of the Canadian subsidiary 
had been instructed to proceed to London by air, at the earliest 
opportunity, with letters of instructions to Messrs. Welsford, 
_ Jones and Lewis, for the purpose ‘of making a full and complete 


survey of United Artist' affairs in England. Further, that Mr. 


i 
. az 
Te ete vee = be ile: ee oe 4 +, hae tee aaa 


~ 


Coplan is to be vested by the British company with the powers 
that were previously vested in Mr. Carr and to operste with a 
“such powers until a successor to Mr. Coplian is. chosen. During 


Mr. Coplan's absence, Mr. A. J. Jeffery is to assume the 


a ee 
ee aan 
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position of Mr. Coplan in Canada. 
On motion duly made and seconded, it was unanimously 
RESOLVED, that the action of the President with 
regard to Mr, Carr's resignation, Mr. Coplan's 
assignment to England as aforesaid and Mr. Jeffery's 
eesignment inCanada, as aforesaid, be and the 
same is hereby ratified. 
There being no further business, by motion duly made and 
secomied, the meeting was adjourned to reconvene on Thursday, 


-January 27, 1944. — 


Edward Cc. Raftery, Chairman 
George L. Bagnall, Secretary 


SSSSSSSSSSssssssssssssssss 


Ke, the umersigrec, teing all aRrectere of Unites 


artiste Corporation, Go Gerety ssive enmy era all notice of « 
Reguler Meetirg of thexboarc of Directors, ami do herety 

agree that the same st#il te helc on the Fie of Febr J, at 
10.20 bl. at toe seid os the corporetion, «t 729 Seventh 
bverue, Rew Tork City, anc co terety comsent to the transection 


of any arc al] bueiness thet wey properly come tefore 2uch’ seet- 


ing. 

Latec: im 7 ; - 

ew tork, Feb 2,1944 af ae 
D bfC— “ey: 
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Purruent to weiver of notice, éuly Sisnes by all sz a 
the Directors, ea regular meeting of the Soarid of Directors 
of United Artists Corporetion was held at tee cflice of the 
company, 729 Seventh Avenue, Wew York 19, B. Y. et ll A.M, 
February 9, 1944. . 

, 

There were present: rf 


Messrs. E4werd ©. Eaftery 
Gredwell L. Sears 


istier W Eelay 
The secting wes calleé to oréer ené Mr. Feftery acted 

es Cheirman, end Mr. ‘Bagnall aE EdbBtery of the meeting. 

_—sMir._-Beftery reported thet Mr. Arthur . Kelly hed 
eddressed 2 letter to his, under dete of Februery 4, 1944, in which 
he tenfered his resignation es a officer and executive of 
United Artiets Corporation, to take ef fect” Pevruary ll, 1944. 
Mr. Kelly, however, would continue to serve es «2 Director on 


the Board. 


ee 


Mr. Reftery further reported thet es Directors of tke 
corporstion we hed no right to ace: zt his resignetion but thet a 
copy of the letter of resignetion woult be forwerded to Mr. Loya 
Wright, Secretary of the company, who, in turn, would present 
it to the indivituel stockholders for their eeticn. 

Mr. Kelly pointed out thet prior to his departure 
from Englané, he hed intimeted to cortein key employees in the aoe 


oe 


foreign department that just ‘as soon as re-alignment of duties 
was made he wowld recommend increases for said individuals. 

It was felt that no positive position should be taken in regard 
to these incresses until such time as 2 Head cf the foreien 
cepartment is appointed and which woulc require the unanimous 
approval of the stockholders. ? 

Mr. Begnell then presented the following deale: 

A one-picture deal with DAVID* LOEW under which Mr. Loew, 
in conjunction with Mr. Haakon, would produce e picture featur- 
ing Joel McCrea. 

A one-picture deal with ROWLAND V. LEE, featuring Charles 
Leughton in a production to be entitled "ADVENTURES OF CAPTAIN 
KIDD". 

After full discussion on these deals, it was the unan- 

imous opinion that deals‘should be entered into both with Mr. 
Devid Loew and Mr. Rowland V. Lee, with the understanding that 
Mr. Bagnall would contact the owners in California and tein 


the necessary approvals from that source. 


Mr. Bagnall also pointed cut that the Pressburger distri- 
bution deal was completed, with the delivery of the picture 
"IT HAPPENED TOMORROW" and furthermore, thet upon completion 
of the picture "SONG OF THE OPEN ROAD" we had no further pictures 
from Mr. Charles Rogers. ‘ : 

In connection with these deals it was also recommended 
that Mr. Bagnell, on his return to the Coast, contect the 


individual owners for full discussion regarding future releasing 
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deals with either Mr. Pressburger or Mr. Rogers. 

Mr. Bagnall submitted ea list of United Artists producers, 
at present, together with a list of pictures delivered to United — 
Artists for release, those in progress and contemplated produc- 
tions. ‘ 

The production schedule indicated clearly that we will 
recuire additional product to maintain a sound position in so far 
as gross is concerned. é | 

There being no further business, by motion. duly made 


’ 
and seconded, the meeting thereupon adjourned. 


~ 
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MINU F_ SPECIAL NG_ OF THE 5O OF 


DIRECTORS OF UNITED ARTISTS CORPORATION. 


Weiver of Notice. 
We, the ‘undersigned, being all of the directors of 
UNITED ARTISTS CORPORATION, do hereby waive notice of the spe- 
cial meeting of the board of directors of seid corporation held 
on Mednesday, Apr. 12, 1944, at the hour “er 11:00 o'clock ae My, 
at the offices of the corporation, 1040 North bas Peiwes Avenue, 
Los Angeles, California, and do hereby eprrove and adopt the 
minutes of seid meeting as hereinafter seg forth. 
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MINUTES OF SPECIAL MEETING 
_OF THE 
BOARD OF DIRECTORS 
OF ) 


wae 


ED_ART CORPO N 
ody 


“s am rn 

Special meeting of the Board of Directors pf UNITED 
ARTISTS CORPORATION was held at the office of the company, 
1040 North Las Palmas Avenue, Los Angeles, California, at’ 
elevena m. on April 1£, 1944. There were present directors * 
Edward ©, Raftery, arthur W. Kelly, Gradwell L. Sears and 
George ‘, Bagnall, being all of the directors of the company. 

Mr. Raftery presented due notice of calling said 
meeting with proof thereor and also 2 dateee: of notice of 
meeting signed by all of the directors. 
in the absence of the secretary, Mr. Loyd Wright, Mr. Bagnall 
acted as secretary. ; 

Mr. Gaftery stated the purpose of the meeting, to-wit: 
thet an offer had been made by Sir Alexander Korda, through 
his American representative, Mendel Silberberg, to sell Mr. 
Korda's four thousand (4,000) shares of capital stock of the 
United artists: Corporetion for $1,000,000 cash, payable at 
the Guaranty Trust Company, London, the shares to be delivered 
by the Guaranty Trust Company of New York to the-treasurer of 
the corporation, Harry J. Muller for cancellation and return. 
Mr. Raftery went.on to state that he had explained to Miss 
Pickford end Mr. O'Shea (for Vanguard Films, Inc.) that he 


% 
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ur. Raftery acted as chairman of the meeting and — 
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*had been notified approximately three weeks ago by Mr. Kelly 
that Mr. Chaplin would protest apy such sales that Miss 
Pickford had notified him prior to the meeting that it was her 
belief that the coupany should purchese the shares; that 

Vanguerd Films, Inc., through Daniel T. ‘Res President, 
hed similarly notified him thet tne shares _— be purchased 
by the company. At this point Mr. Raftery mede the following 
statement: 

"Ordinarily the chair does met make motions, but 
in view of the fact that I have been ‘the negotiator in this 
matter, I move that the company purchase Mr. Korda's four 
thousand shares of the capital stock of the company, priced at 
#1,000,000 cash, payable at the Guaranty Trust Company , London, 
the shares to be delivered by the epaepiheaas Trust Company, New s 
York, to the treasurer of the corporation, Barry J. Muller, 
for retirement." 

The motion was seconded by Mr. Bagnall and the chair 

asked for discussion. Ur. Kelly opposed ‘the purchase stating 
"Tt is bad business and the company cannot afford it. It has 
lost money in the first part of the year in domestic, and it 
is unwarranted." He also stated that Mr. Chapli: would file 
a protest. 

‘Mr. Sears then stated that he nad an open mind and 
would like to know the reasons for Mr. Chaplin's protest; that 
he respected the judgment of ur. Chaplin and that the grounds 
of the protest might influence his judgment in the matter. 
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Mr. Selly stated that there was nothing to protest 
until a vote was taken and he would file Mr. Chaplin's protest 
_efter the vote; ir. Bagnall then inouired a to whether Miss 
Pickford or Vangueré Films, Ine. hed expressed themselves in 
writing and wes snetand Oe tha chair that each of the. parties 
had expressed “themselves in writing and that the writings were 
on their way to the meeting and as soon es received would be 
attached to the minutes of this meeting. Mr. Raftery also 
advised the necting thet he had written a letter to Miss Pick- 
ford and a letter to Vanguard Films, Ine. under Gate of April 
6, 1944, but which letters were not sent to these parties until 
Mr. Silberberg adyised-when the offer wee fire. He stated a 
cony of the letter of April 6, 1944, would be attached to the 
minutes of the meeting. me 

At this time the chair stated he would entertain a 
motion to adjourn the meeting until one p. m. until the writ- 
ten opinions on the purchase of stock were received from the 
other two stockholders, namely, Miss Pickford and Vitiotake 
Films, Inc. This motion was nadg_by Mr. Bagnell but because 

4t was not seconded, the motion wes declered_lost. 

Mr. Kelly then stated he would read the protest to 
the directors present but it wasntt to be on the record until 
after the bie. Thereupon the chair called for the original ra 
question, vo-wits the aa of the Korda shares. Messrs. 
fears, Bagnall end Raftery voted-for the purchase and ur. 
Kelly voted against it. The motion was declared carried. 


Mr. Kelly then served the protest of Mr. Chaplin 
on the directors present, including hinself, ea copy cf which 
protest is annexed to these dinutes; 3 

Mr. Raftery made the following statenent for the 
record: thet the ourchase of the shares cen be financed by 
borrowing the sum of 1,000,000 from a group-of banks with. 
whom the corporation does business, the collateral to be the 2 
residual yalue of the Paramount pictures and the old Wanger 
pictures std. the sum of €350,000 of United States Certificates 
of Indebtedness, being a part of the colleteral that is now 
up on. the so-called Guaranty Trust Company Loan. This group 
of banks will not recuire-the $1,000,000 of life insurance on 
the. life of Joseoh KH. Schenck which has been pledged 2s col- . 
leteral ‘on the Guaranty Trust loan. That the payment of the« 
$1,000,000 will be entirely out of residual collections on 
these Paramount pictures, the residual value of which exceeds 
#2,000,000. That the Guaranty Trust Company loan, waich is 
now down to approximately $260,000, will be paid off out of 
the cesh collateral that is already pledged for the loan so 
thet there will be a substantial surplus in this colletersl 
account end in addition the life insurance of Mr. Sehenck 
‘will be freed from the collateral pledge and returned to the 
eowuany's safe box in New York City. 

Mr. Xelly then asked how our product was lined up 
“wor future release. At this point Mr. Sears asked leave to 


male a statement regarding the incongruous situation of a 


discussion of prdtuct inasmych as Mr. Kelly is now a full 


time employee of a coupeti tive concern, to-wit: the I. 
Arthur Rank interests. Mr. Kelly replied that this was not 
so and kr. Rank would not be making ong with outside 
producers for at sina another yeer and he was making inquiry 
solely for the welfare of the United artists. Mr. Kelly 
further stated that “he wes not interested in any of the 
individual vrodugers releasing through United Artists but was 
primarily interested in making e deal with one producer of 
top-flight character who would produce all the pictures re-. 
quired by sor baie company in America. ‘Mr. Sears replied, 
"For exemple, Mr. Hel Wallis?" On Mr. Kelly's affirmative 
answer, Mr. Sears said, "Then you admit competition, because 
we likewise are competing for Mr. Wallis." At afy rate, Mr. “ 
Sears stated, he had no authority to take on product at this 
tine and that the discussion was academic. 

Mr. Bagnall then advised Mr. Kelly that a list. of 
applicants for releasing deals had been sent to Mr. Chaplin 


approximately three weeks ago and that ne had received no — 


EB TT RE IY OLE RP er OE 


reply to same; that he had not pressed Mr. Chaplin ‘because 
he was aware that Mr. Chaplin wes very busy at the tine and 
thet likewise he had not received any word from the other . 
ea aan asc’ Both Mr. Sears end Mr. Bagnall stated they hed 


always found Mr. Chaplin most cooperative in connection with 


“ gll product deals and in the event any propositions came be- 


fore the board, they would be referred immediately to Mr. 


ra 
Chaplin for his decision. . 
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Mr. Gaftery ststed there nad been some discussion” =" : 


of a deal to taxe on an enimel ricture trét had been assembled 


by Er. George Schaefer but no deal hac been submitted to the 


owners es yet. = 


< 


ur. Bagnallmoved that the meeting be adjourned 


end ur. -elly seconded the motion 


STATE OF CALIFORNIA, | 
COUNTY OF LOS ANGELFs. Ss. 


LOYD WRIGHT, being first duly srorn, deposes 
and says: 


Thet he is a resfdent of the County of Los 
Angeles, State of California, and is an officer of UNITFD 
ARTISTS CORPORATION, a Delawere corporation, to-wit, the 
Secretary thereof. 


That acting in his capacity as Secretery of sei¢ 
corporation and pursuant to its by-dens and by order of the 
President of the corporation, your effiant did on Friday, 
April 7th, 1944, send a notice of the time end place of 

&@ specisl meeting of the directors of said corporation, to 
be held on Monday, April 10th, 1944, said notice having 

been sent by telegraph to eéch director of said corporetion; 
that said notice was in the form ane wording of the copy of 
same hereunto annexed to this affidavit. 


> 


- 


Subscribed and sworn to before 
me this 7th day of April, 1944. 
: ' 


Notary ic in and for seid 
County and State. 


‘Sicares 


Send the floc rom ah Ais teams on back heal, which axe herely aqreet lo 


- ‘bos 4ngeles, California, April 7th, 1944. 
0 EFSTPRN UNION: 
Please send the attached telegram to the following: 
Poe % Kelly Beverly Hills Hotel, Beveriy Hillis eles, 
Sacee Bagnall, 1040 Horth Las Peluas, HoLlyyo Cz 


Eéward C. Raftery, Ambassador Rotel, Lo sage gt ager: Calif, 
Gradwell W. Sears, sabe ssador. Hotel, . Los Angeles, Celif. © 


Ae ; : ph 2470S -— 

BE SW terre Oo . . Loyd fright 
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‘Send the fallosing tolagrem, auljuct to the hems ex: back hareef, which are hereby agreed to 


“los 4ngeles, Californie, April 7th, 1944, 


offices of the corporation, 1040 North Les Palmas Avenue, Los... 

Angeles, Califomia, at the hour of 10:70 ofclock «. m., on Mondzey, 
4pril 10th, 1944, for the trensaction of such business &9 may come 
before the meeting. bees Seen | 


2) i” ee ee: <a A 
‘ Loyd Wright, Secretary. «9. ~~ 


/ 
CHARLES CHAPLIN. 


% 
April 7, 1944. 


Mr. Edward kaitery 
President and Director 
United artists Corporation 
729 Seventh Avenue 

New York City, N. YX. 


Dear Mr. Raftery:- 


It has been brought to my attention that certain 


officers and/or directors of the United Artists Corporation. 


are again negotiating for the purchase of Sir s#lexander 
Korda's s@ares of the United Artists Corporation for a con- 


‘ siderable sum of money. I protest in every way against the 


purchase of these shares by United Artists Corporation and/or 
by its subsidiaries for the following reasons: 


l. It will deplete the cash reserves. 


. &. The Company needs a strong cash position 
for its operation. 


3. Generally speaking it is bad business for 
the Company to purchase its own shares, 
especially as the Company more than ever needs 
a large cash reserve in the event of cuick 
termination of the war and the motion picture 
business takes a big slump. E 


4. Théfeis s question as to the Company's legal 
right to purchase these shares out of surplus. 


5. The Company for the first part of 1944, I 
understand, is losing considerable money - 
particularly in the domestic market. 


If this transaction is consummated I shall hold 
ell directors responsible for depléting the -éset value of 
the Company, and shall take such legal action as I am ad- 
vised. ea ee 


The contempleted purchase of Sir Alexander 
Kordats shares is all part of e scheme and plan to enable 
one stockholder to become a third owner es against = fourth 
ownership. The management and directors actions are 
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dominated by, asigiiaa Films and its principal, vaya at, cewele. am 
Selznick, in this transection. 

- J demanc that the directors concern themselves 
with the conserving of the essets of the Company to build 
the Company to 2 formidable condition so that it esn-wee*eher 
eny storm. he 


The last purchese by the Company of its own shares 
depleted its finances to such en’ extent that it had not suf- 
ficient money to pay the outstanding liabilities without 
borrowing such sums from\the banks. i 

I uncerstend that the promsed price under con- 
sideration for these sheres is in excess of $1,000,000. 

This is e reckless transaction. *I therefore protest against 
its completion. ‘ 


¥ further Gemend thet any end all surplus funds of 
the Corporation shall be put in trust against any further at- 
tecks such es contemplated, and such funds shall oaay be used 
for the Company's legitimate welfare. | ~#” 


The directors should concern themselves more with 
the sale of shares to potable motion picture producers who 
could make a-eeftribution to the Company's welfare, than by 
ourchase of shares for a $l, 000, 000 or more and get nothing. 
in return for it. - 


I again repeat, I shall hold all directors per- 
sonally liable if this transaction is consummated. 


_ Yours very truly, 


CHARLLS CHAPLIN 


A OO 


Copy to: : 

Mr. George Bagnall 
Mr. Gradwell Sears 
vr. Arthur W. Kelly 


* 
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Los’ Angeles, California 
April 6, 1944. 


cay 


Vanguarc Films, Inc. 
9336 West Washington Boulevard 
Culver Cityyg Californie & 


ATTENTION: MR. DANIEL O'SHEA, PRESIDENT: 
Dear Dens 


Mendel Silberberg, who holds the Power of Attormey for Sir 
Alexander Korde, advises me that he is in a position to close 
the deal and sell the corvoration 4,000 shares; of its stock 
held by Alexander Korda for $1,000,000.00 cash, ‘payable in 
England, with delivery of the instrument of transfer to Mr. 
David Coplen, who is presently our London representative. This 
Geal also carries with it a waiver of the $50,000 dividend 
which the shareholders voted themselves in September i941. 


: \ 

As we have stated before, the sole power to buy back shares 
vests in the directors and not the owners, the only restriction 
being that the purchase must be made out of Surplus. We heve a 5 
sufficient amount of Surplus to meke this purchase. In view of 
the attitude expressed by the Department of Justice, it is ny 
belief that the stock should be acquired for this reason alone. 
However, our 1943 Balance Sheet is in preparation, and if you 
pick up the 1943 profit and add it to the present Surplus and 
add twenty-five percent, you will arrive at a figure somewhere 
in the neighborhood of $1,£50,000.00 as the price which he can 
offer the shares under the existing By-Laws. If by chance the 
corporation did not buy, there is no question but that Mr. 
Korda would find a ready buyer in the foreign market, which 
would sgain leave us with an absent owner, perhaps engaged in 
a competitive motion picture business, so we egain would have 
the fenartment of Justice objection of tnterlocking ownerships 
in addition to the other objections. 


-For your information the-only-omner-who-hes—expressed nim = 
self in connection with this trensaction is Mr. Chaplin. Mr. 
Arthur Kelly advised me the second day I was here on this visit 
thet Mr. Chaplin was absolutely opposed to the company buying 
the Korda stoek and that he would file e protest if any attempt 
were made to purchase it. We, therefore, in view of Mr. Ketly's 
statement, would like to have an expressipn from you as to your 
feeling on the matter. 


2 Sincerely yours, 


ER-GW ‘ } C.-RAPTERY 


(Similar letter addressed and sent to Miss Mary Pickford) 


Be hg ag 4 A . OB SS A Sr ee aa ae ee | 


> 


“MARY PICKFORD 


It is in United srtists' best interests 
that the Aorda stock be boucht immediately 
for one million dollars, thus adhering to 
the policy of the company since its inception 
EE to buy back ell outstanding stock rether enn 
than have it go to az outsider. 


This letter will serve as my official ap- 
proval of the ecquisition of the Alexander 
Korde stock. 


Sincerely yours, 


MARY PICKFORD 


a ee Pe 
* 


Mr. Edward Raftery, , 

United Artists Corp., S 
General Service Studios, : ; 
Hollywood, Calif. 


WabcU.al FILMS, TNC. . 
. Culver City Celtifornia 


April 12, 1944 


teniel Z. OtShee pret 
Presicernt 


United Artists Corroretion 
i040 B. ics Palzes . 
Soliysocd, Sé, Californie 


Sttention: Mr.Edward C. Raftery, President 


Deer Hd: 

~ ¥-geknowlééze recetct of your ietter of april 6, 1944, on the ——-___ 
subject of the zcquisition by the company of the Alexander 
Eorda sheres. 


This comvemy «Ss 2n ouner of United Artists Corporetion concurs 
im the orinion expressed in that letter as to the desirability 
of the eceuisition by the comneny of Kordats shares, and regards 
it =s essemticl thet such shares be ecquired. This cowceny hes 
lone teen of the oninion thet it was essential.tist the Korda 
Sain Se-seebiieanel Nee ee See ee 
wetice represented by the Fig that Mr. Korda is not only resi- 
Gent in Encland, ee soe = timately related vith ome of ~ 
of the conrenr- 


cue re ee 
getely farilier with the situation or eware of the potenti- ~ 
res are not pur- 


I em 2were thet the scle power to buy beck she is vested in _ 
the Directors of the comnemy énd not in the osfers, but for whet 
is worth Yemguerd hereby approves the ection of the Directors in 
purcgesing the Korca sheres upon the terms end COndittons set forth 
am your letter of April 6th. 


tn 


it is epperent thet speed is of the essence in the situetion 
= em sending this rerly te your letter by hand in order to eras 
the delay occesioned by tthe usual and conventional process of 


cniling. 


Very truly yours, 
VWaNGUARD FILMS, INC. sot 
By DANIEL T. O'SHEA 

President 


; 
Lf 
‘ 


: =o 
as | MIBUTSS OF SPECIZL KEETIOG . {f 
OF THE arise 
etn one '~ BOARD OF DIRECTORS 
SSS ee 


~ Special meetine of the Boerd of Directers of TAITED 


ARTISTS CORPORATION was held st the office of the compeny, 
1640 Korth Les Palmas Avemme, Les imgeles, Californie, -et 


~~ ~““tnree ofelock 5. mz. on Hondey, Zpril 24, i244, pursuant to 


3 gt 8 Hotice sent april 17, 1944.0 Ss 
—— ‘i There were present cirectors Edward C. fsftery, Crad- 


eS 


well L. Sears and George L. Eegnell. Mr. Rafters ected ss ~ woes 
cheirmen of the seeting end in_ the ahsence of the secretary, 
wishes rtene; sedamall Spted %s secretery. 
The President reported thet on Zpril 14, 1944, pursu- 


— 


ant to the ecthority given by this Beard, the comosny hed sc- 
cuired the four thousené (4,000) dave of Ca cnminns*s atin 
held by Sir Alexander Korda, end seic sheres are now helc im 
the treesury. 
ar. Raftery Girectec the secretary to Tread into the 

” ginetes of the zeeting the telegra-hic notice of april 17, _ 
1944; also etteched to said minutes is a cony of the telegraphic 
notice of this meetin: sent to esch of the four directors, ss 
proof of the due celline. Attechet-eteo tothe = simutes is 
cony of = telegrem received by Leyd Eright- from Arthur &. 


Melly, a copy of reply sent by Loyd sright's office to arthur 


age Zeek F a 
Sed - Pe san ae 
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The President directed the fecretary of the meeting 


to include, es part of the minutes, the Goeuments above re- 
s ci . 
ferred to and aftached to the minutes. wets 


Upon motion duly made, seconded and adopted by the 


affirmetive vote of sll directors present, it was 
‘ 
_ |RESOLVED, that: (a) It is adviseble that the 
number of directors be incressed from five (5). to 
nine (9), and that six (6) of said number of directors . 
constitute e quorum of the Board of Directors; and 
(ob) That certain provisions creating, defining, limit- 
ing and regulating the powers of the directofs in the : 
management of the business and a. 
of the corporation, be eerie e Certificate of 


Incorporation. 


Upon motion duly made and seconded, and adopted by 


the affirmative vote of all directors present, it was 


. 


RESOLVED, that the Board gf Directors of United= 
Artists Corseretion hereby ee lakes that the amend- 
ments of the Certificate of Incorporstion of said 
corporation, a$ set forth in the following resolutions, 
are advisable, end a meeting of the stockholcerss 
entitled to vote in respect thereof is hereby cz‘iled 
to be held on Friday, May 5, 1944, at one o'clock p. n., 
kastern War Time, at the office of said corporation, 

No. 100, West Tenth Street, in the city of Wilmington, 
state of Delaware, and that the Seeretary or Assistant 
Secretary be and hereby is directed to give notice (in- 
cluding therein s verbatim copy of the following pro- 
posed Smubbeakes of said stockholders! meeting in 

the manner. prescribed in the By-laws. 


RESOLVED, that the Certificate of Incorporation 
of the United artists Corporation be amended by strik- 
ing out in its entirety Article FOUMMEH thereof, as 
amended, and by inserting in place thereof a new 
Article FOURTH as follows: . 


"FOURTH: Section 1: The total number of sheres 
authorized to be issued by the corporation is Thirty- 
six Thousand (#%,000) without var value. 


"Section 2: t"ail elections of directors of the 
u.corporation each holder of shares (as to which he is 
entitled to vote as herein stated) shall be entitle? to 06 
28 jmany votes eas sgall equal the number of his shares 
~. tml ied by tke“humber of cirectors to be elected; he 
“mey cast all of such votes for a single director or may 
fa stribute them emong the number to be voted for or any 
two or more of them, as he mey see fit. This right when 
exercised, shall be termed cumulative voting. fae 


"Sectiof# 3: No shareholder or holder of obligations 
of the corporation convertible into shares shall be 
entitled as of right to subscribe for, acquire or re- 
ceive any part of any further edditional issue of sheres 
or obligations of the corporation convertible into shares , 
but such further issue may be disposed of by the #oard 
of Directors to such persons and on such terms and (so 
far es vermitted by lsw) for h. consideration as the 
Board in their absolute discretionmy deem advisable; 
excepting, however, that no.»shares of the corporation 
excepting the Twelve Thousand (12,000) shares now out- 
standing shell at any time be issued or subscribed for 
and no sheres et any time heretofore or hereafter acquired 
by the corporation shall ever be reissued or transferred 
unless such issuance, reissuance or transfer shalt be — 

» first duly authorized by thé affirmative vote of all of 
the shareholders of the corporation or their proxies. 


"Section 4: The transfer, sale or other disposition, 
in whole or in part, of the shares of the capital stock 
of the corporation heretofore or hereafter issued shall 
be limited in the manner hereinafter described, and each ay 
certificate evidencing the owmership of such shares shall~«"~ 
bear upon its face ré€erence to this Article or a copy of 
the following provisions of this Article. 


"\a) In case a stockholder of the corporation shall 

at any time desire to sell, give gway or transfer, or 

otherwise dispose of any share or shares represented by * 

such certifieate-or certificates, he shall first give 

notice in writing by registered mail to the office of the 

corporetion at 7£9 Seventh Avenue, New York City, New York, 

or office of thé corporation as the Board of Directors os 

may from time to time specify by notice in writing sent 

by registered mail to all registered stockholders of the 

corporation, setting forth the share or shares he desires 
* to dispose of. A copy of said notice shall be sent by 

reatitered mail by said stockholder to every other stock- 

holder of the corporation. The corporation shall have 

first right to purchase said share or shares upon the 

terms and conditions hereinafter contained. 


aa 


"(b) If the corporation desires to exercise its 
rights to acquire such sheres of stock, it shall do so 
by giving notice by registered mail to the, stockholder 
who desires to dispése of the same, within twonty (20) 
Gays after receipt by it of said stockholder'ts notice 
of his intenttfon to disvose of his shares and the value 
or price to be paid by the ‘corporation for such shares 
of stock shall be the actual book velue, pvlus twenty- 
five per cent (25%) thereof, es shown by the last con- 
solideted audited statement (rendered by Price, Weter- 
house & Company or such other firm of public accountants 
regularly employed by the comoeny) of the corporation and 
its subsidiaries and affiliates. The corporation shall 
make payment to the shereholder in full for the amount 
so determined as the price of the share or shares to be 
acquired by it,“such payment to be made unon the delivery 
of the properly endorsed certificates to the corporation. 


_n{c)_If, before the expiration of the twenty (20) — 
days above mentioned, any other shareholder desires to 
acquire the. shares offered for sale as aforesaid, he 
shall send ty registered mail notices to that effect’ to 
the corporation, and to the shareholders desiring to 
sell, of his cesire to purch#se said share or shares, and 
any stockholder or stockholders sending such notice shall 

have the right to purchase said shares for the consicer- 
~ ation above mentioned provided the corporation elects not 
to purchase such shares. 


"(d) If the corporation shall receive only one such 
notice from such other shareholder, then such other 
shareholder shall pay the emount determined as aforesaid 
to the shareholder desiring to sell within five (5) days 
after the expiration of the aforesaid twenty (£0) day 
period-and upon the delivery of properly endorsed certi- 
ficates to the purchasing shareholder. 


"(e) If two or more shareholders shall desire‘to 
acouire such shares, the corporation shell equally ap- 
portion such shares among such shareholders, the purchas- 
ing shareholders to pay a pro rata share of the amount 
determined as aforesaid. 


"(f) If the corporation fails to give notice 
within the twenty (20).day period aforesaid of its 
desire to purchase such shares, or if no other share- 
holder gives notice of his desire to purchese said 
shares within the twenty (20) day veriod as eforesaid, 
then in both of said events the shareholder desiring to 
sell shall be free to sell said shares to any other per- 
son, firm or corporation whatsoever. 


ne % 
a at os 


"Section 5: The comoration may at any meeting 
of its Board of Directors sell, lease or exchange > 
all of its property and assets, including its good- 
will and its corporate franchises upon such terms and 
conditions as its Board of Directors deem expedient 
and for the best interests of the corporation, but 
only when and as authorized by the effirmetive vote 
of the holders of three-fourths of the shares issued 
and outstanding having voting powers given at a 
shareholderst meeting duly called for that purpose, 
or when authorized by the written consent of the 
holders of three-fourths of the voting shares issued 
and outstanding. 


"Section 6: None of the provisiies of this 
Article FOURTH may be altered, amended or repealed, - 
except by the affirmative vote of all of the share- 
helders of the corporation." 


hESOLVED that the Certifi ate of Incorporation 
of the United Artists Corporat: on be emended by strik- 
ing out “in its entirety Article NINTH thereof, which 
contains three unnumbered paragrevhs, and by -inserting 
in place thereof a new Article NINTH as follows: 


"Article NINTH: Section 1: There shall be nine 
(2) directors, who shall constitute the Board of Dir- 
ectors of this corporation, and six (6) directors shall ~ 
constitute a qudrum of the Board of Directors for the 
trensaction of ‘business at any regular or special meet- 
ing of the Boerd of Directors. 


"Section 2: No person shall be eligible for 
election, or shall be qualified to serve as a director — 
of this corporation, if either he, or any individual, 
eornoration, partnership, or unincorporated association, 
of which he is a director, agent or employee, 


(ay Is engaged directly or indirectly in the distri- 
bution of motion pictures or photopleys in competition 
with the distribution business of this corporation, 
its subsidiaries or affiliates; or 


(b) Is engaged directly or indirectly in the pro- 
duction of motion picturestor photoplays to be distri- 
buted by the producer or distributor thereof in competi- 
tion with the distribution business of this corporation; 
or 


(c) Is engaged Siveatiy or indirectly in the 
Laboratory or Raw-stock or Positive Print, Trade Paper, 


sae 


oy 
2 


y 


Zs 


ee, 
= 


. 
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or Trailer ‘business, or is a manufacturer or distributor 
of Advertising Accessories, or is a motion Vasenre exhi- 
bitor; or if , : r 

(d) Either he or eny individual, corporation, part- 
nership or unincorporated association (who or which-is 
not a stockholder ofethe United Artists Corporation) of 
which he is a director, agent or employee distributes... 


motion pictuYes or vchotopleys through the facilities jy 


of the United Artists Corporation, or its subsidiaries 
or affiliates; 


And if any director after his election as such should 
come within any/iof the above described classifications 
of persons ineligible for election, such director may be 
removed at any time by a majority vote of the remaining 
Girectors, and the office of director theretofore held by 
hin shall thereupon be ee vacant. 


If United artists Sorecratice or any of its substdt- 
aries or affiliates are engaged or shall engage in any 
of the business activities described in said paragraphs 
(c) and (d) and any employee, officer or agent of United 
Artists Corporation or any ofits subsidiaries or affiii- 
ates shell be a director of United Artists Corporation, 
he shall not be disqualified as such director of United 
Artists Corporation because the United Artists Corporation 


or any of its subsidiaries or affiliates are engaged ig any 


of such business activities described in said paragraphs 
(c) and (ad). Trade terms ere used in this Section 2 in 
the ‘sense of their ae meaning in the trade.® 


RESOLVED thet; the Certificate of Incorporation of the 
United artists Corporation be amended by the addition 
and insertion of a new Article TENTH thereof reading as 
follows: 


"TENTH: In furtherance and not in Timitation af the 
‘powers eonferred by statute, the Board of Directors are 
expressly authorized: j 


"Section lz To elect the officers of this corpora- 
tion, and at any regular or special meeting of the Board 
of Directors to fill all vacancies at any time occurring 
in the Board of Directors. ‘ “i 

"Section 2: To fix the amount tg be reserved as 
working capital, tomthorize and cause to be executed 
mortgages and liens upon any real and personal property of 
this corporation. 


2 : 


6. 


) 


"Section 3: To elect, appoint and employ, or remove 
for cause, or discharge, as the case may be, the follow- 
ings 


(a) The chief executive of said corporation, whether 
, he be called’ President, Chairman, General Manager, or by any \ 


7) other-name; ot, ely 


% 


(y) The executive of said corporation in charge of 
domestic distribution; ; 


(c) The executive of said corporation in charge of 
foreign distribution; 


‘. . 
(4) The Treasurer of said corporation; 


(f) The vice presidents or vice oresicent, trealyrer, 
secretary, assistant treasurer and assistant secretary of 
the corporation. si 


"Section 4: To amend, cancel or terminate the con- 
tracts of employment or employment arrangements of the 
reed ois ang with any of the aforesaid officers and execu- 

ives. ke 


"Section 5: To authorize the financing, in whole or in 
part, of the production of any motion picture,.or photoplay 
for world-wide distribution by the corporation. 


"Section 6: Teo authorize the execution and delivery by 
the corporation of contracts with Pe orete oe diate the 
corporation will acquire rights of owners or distribution 
in motion pictures or photoplays, or rights both of owner- 
ship and of distribution therein. ; 


"Section 7: To authorize the execution and delivery 
by the corporation of amendments to, and of written agree- 
ments or notices of cancellation or termination of, con- 
tracts with producers, under which contracts the corporation 
‘has theretofore acquired rights of ownership or distribution 
“in motion pictures or photoplays, or rights both of owner- 
ship and of distribution. ° 


. "Section 8: To authorize the acquisition by the 

~ corporation of distribution Mights in any soecalled "local 
picture" for local distribution in territories outside the 
United States and Canada under agreements which provide 
that the corporation shall advance money to the producer — 


ty 


acc acces eT 
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of such picture, or that the corporation shall. underteke 
a financial obligation*to or ombehalf of such producer, 
ever and above its usual and customary commitment, in 
the currency of ay territory. outside the United Cfates 
end Canade, on ac@ount- of prints and advertising for any 
such picture. ‘ 


"Sect§on 9: To change the corporation's basic method 
of distribufion, or to reduce the number of the corpore- 
tion's exchanges in the United States below twenty (£0) 
such exchangeés.* oO 


RESOLVED that the Certificate of Incorporation of the 
United Art.sts Corporation be amended by the addition and 
insertion of a new Article ELEVENTH thereof reading as 


la follows: | 
7 1 a 
-laws of this corporation ma? 


adopted, altered }thmendad or repealed, subjec 
conformity with the provisions of ‘the Certificate of Incor- 
poration, at any annual meeting of the shareholders or at 

any special meeting thereof duly called for that purpose, 

by a majority vote of all shares outstanding, provided that 

written notice specifying all proposed changes in the By- 

laws, and steting the time and’ place of the meeting at which 

action is to be taken thereon, shall have been meiled by 

the Secretery of the corporation or any director not less 

then ten (io} days prior to such meeting of each shareholder." 1€ ah) 


RESOLVED, that the Certificate of Incorporation of the 
United artists Corporation be amended by the addition and 
ingertion of a new “article T TWELFTH reading as follows: 


"TWELFTH: The corporation reserves the right to amend, 
alter, change or repeal any provision contained in this 
Certificate of Incorporation, in the manner now or hereafter 
prescribed by statute, and all rights conferred on share- 
holders, by virtue of incorporation thereunder, or by vir- 
tue of the provisions of the Certificate of Incorporation, 
are grented subject to this reservation.* 

The President reported that in order to make avatiable |. 
‘edditionel funds for working capital he had, on April-sl, 1944, a 
made an arrengement for the corporation to borrow from The 
Security-First National Bank of Los Angeles a sum not to exceed 
One Million Four Hundred and Sevénty-five Thousend- Dollars — - 
($1,475,000.00), interest rate three and one-half me cent (3 1/28), 

e. . : 8. 


+ 
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Z 
tempornry ninety 40) dey note to be given, to be replaced é 
by an eignteen (18) month over-all veyment; the colleteral 


> cS 
security for the loan being the residuals on the Paramount 


pictures enc the Wanger pictures, and Three Hundred Fifty 2 
= 

Thousand Dollars (#350,000.00) of United States Certificates 

of Indebtedness. 


Upon motion made, seconded and unanimously adopted by 


2 
a 


ell directors present, it was resolved that the President of 


the corporation be authorized to conclude. the loan ss-outlined;——-— 


and to execute anc deliver ary and all documents necessary to 
complete the transaction. 
There being no further business before the meeting, it 


was moved, seconded and unanimously resolved that the meeting 


~~ 


Le adjourned. 


SS 
LC =Derrad Calle 
ET Cable Mighe Lower 


St a en ee Pe 
wie Ne & BUA 8 At 4 17 
1040 NORTH LAS PALMAS LOSA : : 
. AT THE REQUEST OF THE PICKFORD CORPORATION AND UPON CALL OF THE 
PRESIDENT, A SPECIAL MEETING OF THE BOARD OF DIRECTORS OF UNITED 
ARTISTS CORPORATION WILL BE HELD AT THE OFFICE OF THE CORPORATION, 
1040 NORTH LAS PALMAS, LOS ANGELES, CALIFORNIA, AT THREE P.M, ON 


“MONDAY, APRI APRIL “34, 1944, “FOR*THE-PURPOSE-OFCONSIDEGING AND se 
DECLARING THE ADVISABILITY OF AMENDING THE CERTIFICATE OF 


HICORPORATION OF THE UNITED ARTISTS CORPORATION AND IF SUCH 

RESOLUTION BE ADOPTED AND SUCH ADVISABILITY BE DECLARED, FOR THE - 
PURPOSE OF CALLING A MEETING OF THE STOCKHCLDERS ENTITLED TO VOTE 
iN RESPECT THEREOF FOR FRIDAY, APRIL 28, 1944, AT ELEVEN A .M, OF 
* DAY FOR ‘Te CONSIDERATION GF SUCH ee THE PUR 


CONSTITUTE | A ‘aoe eeotesany 1 FOR ANY MEETING. oe 2 ae 
3. ° 30 PROVIDE THAT THE DIRECTORS SHALL ELECT THe OF F1cERS ANG 


FALL VACANCIES JN THE” DIRECTORATE. 3 : : 
4. TO PROVIDE THAT THE BOARD OF DIRECTORS SHALL FIX Wwe aseunT | 
To BE eg eet 2S WORKING CAPITAL | | 


= SSS Se 
5. TO PROVIDE THAT DIRECTORS SHALL HLYE THE RIGHT TO AMEND OR 
REPEAL THE BY-LAWS OF THE CORPORATION. : 
Ge FO PROVIDE THAT THE DIRECTORS MAY ELECT, AFPOINT AXG EMPLOY 
OR REMOVE Sn0u THE CORPORATION OR DISCHARGE, AS THE CASE MAY BE, 


THE FOLLOW! Ac: Ser — 
isa 


(A) THE CHIEF EXECUTIVE OF SAID CORPORATION PHETMER HE BE 


CALLED PRESIDENT, CHAIRMAN, GENERAL MANAGER OR BY ANY 

{B) THE pili OF SAID CORPORATION @y CHARGE OF Dewestie = 

fora Se DISTRIBUTION, : ‘ = 
z3 te THE EXECUTIVE OF SAID ‘CORPORAT ON iN CHARGE pet 

| DISTRIBUTION, 7 | Pre 


1 AMEND, Ch 
o t oneascal ARRANGEME NS OF THE eopecRat ion WITH ANY OF THE 


8. TO AUTHORIZE THE FINANCING IN WHOLE OF IN PART OF THE 
PRODUCTION OF ANY MOTION PICTURE OR PHOTOPLAY FOR WORLD-WIDE Of 
COCAL DISTRIBUTION BY THE CORPORATION. 
TO AUTHORIZE THE EXECUTION AMD DELIVERY BY THE CORPORATION OF 
: y Rn es ee 
CONTRACTS WITH PRODUCERS WMEREUNDER THE CORPORATION WILL ACQUIRE 
RIGHTS OF OWNERSHIP OR DISTRIBUTION IW MOTION PICTURES OR eatin, 
OR RIGHTS BOTH OF OWNERSHIP AND OF DISTS)BUTION THEREIN. 
10, TO AUTHORIZE THE EXECUTION AND DELIVERY BY THE CORPOR-TIOM OF 
ZWENDMENTS TO AND GF WRITTEN AGREEMENTS OR NOTICES OF CANCELLATION 
oR TERMINATION OF CONTR.CTS WITH PRODUCERS UNDES WHICH CONTRACTS: 
THE CORPORATION THERETOFOFE AMNTED RIOES-OF OpWERS IP OR 
btsTRi SUTTON if wOT ION PICTURES of PAE OPLAYS, OF eae 


“OUTSIDE THE UNITED states AND CANATA ON ACCOUNT oF Pate a 
_ meme: FoR ay bcos PICTURE. aj 


LDA SHEET 4 


‘The 8 time abuwn in tae dave line om telegrams and say lecers STA [DARD TIME at point of origin. Tise of receipt s STANDARD TIME st point of dumtination 
4 
: 


“ 


ies CHANGE THE CORPORATION'S BASIC METHOD OF DISTRIBUTION OR TO 
MECREASE THE NUMBER OF THE CORPORATION'S EXCHANGES IN THE UNITED 
eTATES BELOW TWENTY SUCH EXCHANGES, (UNLESS PREVENTED FROM SO 
REDUCING THE NUMBER BY OUTSTANDING CONTRACTS OR COMMITMENTS). 


35 —FO-IMGERT—HN-BA4D-AMENDED CERTIFICATE. OF I NCunecatistin Tm 
“PROVISIONS OF THE PRESENT ARTICLES VITT, X AND XT OF THE By-Laws OF * 


THE CORPORATION, HAVING TO DO WITH THE TRANSFERABILITY OR SALE OF 


“SHARES OF THE CORPORATION; | | = 
AND To CONSIDER SUCH OTHER OR FURTHER CHANGES IN THE CERTIFICATE OF 
INCORPORATION AS Mav BS. DEEMED PROPER AND NECESSARY. a 


—_. «LOYD WRIGHT, SECRETARY pS ae 


a Te om wba which av hereby agreed to 


Se Tos BL SEW YORK Wy 19 


ot’ CRIGHT, SECRETAFY UNITED ARTI eTS GrP., 
lil WEST ezbanen 6T., LAs Ae 


ARTISTE OIORATION DATED 4p: BLL 27 4 C PLEACE WA 
pet er tas ee a 


* 
x >t 
rte 


2 am rd eae aie ee ee ee pe ae ee Se ERT 


aN. Welae © 
_ PRe@oantr z 


a A A A nage one ten 


Send the folowing telegrm, objet tthe term on back hee, which ave herby agreed to 


Los ; Angeles 3, Califernia, “Aprth-88y-2084-— Seve ERE SS ase 
Bee arthur ¥. Kelly, ; 
eS 5th Avenue, : . 
¥E New York, q. ze ‘ 

a Dear Mr. Kelly: Mr. Wright is out of the city and d upon receipt 


of your telegram of the 19th I called Mr. farte! ae fe - 


him on telephone, and have also sent copies . Bs 
Messrs. Sears and Bagnall. - “Regardss ~ nim a8 oa oe soe 


ee 
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WAIVER OF NOTICE OF MEETING oF 
THF BOARD OF DIRECTORS 


or 
UNITED ARTISTS CORPORATION. 


WE, the undersigned, being a majority of the Directors 
of UNITED ARTISTS CORPORATION, do hereby waive notice of a 
special meeting of the Hoard, to be held on May lst, 1944 at 
3 o'clock in the aftemdon at the office of the corporation, 
729 Seventh Avenue, New York City, and do hereby consent to 
‘the holding of said meeting and the transaction of any and all 
business which mey come before said meeting, and we do hereby 
& 9 J - 
taxen thereat. 


Dated May Jst, 1944. 


— 


> MINUTES OF SPECIAL MZEPING OF THE AUARD 
? OF DIRECTCPS OF TVITED APTISTS CORPORATION 


Special Meetine of the Boerd of Directors of Unite 
Artists Corporetion was held in the office of the oatoorabian: 
at 729 Serenth Avenue, New York City, on the lst cay of May, 
19,4 at 2:3 ofclock pursuant to call as provided by the By-laws 
en_q cursuent to the forecsoing weiver and consent. 


There were present: 


2 Messrs. Ldwerd &. Reftery 
Gredwell L. Sears 


constituting « cuorum of the Board of Directors. 


Mr. EGward C. Reftery poresided <t the meetins, end 


Mr. Harry ~: duller ected as secretary of the meetinz. 


a The President steted thet the mectine was called for 
the purvose of retifyine, comfirning end anvprovine the acts 

of? the officers of the corporaticn in authorizine the »borrowine 
of 15,000 Col. Pesos by het gy = fang ee Corsoration de Colombia 
from the National City 5ankx of Yor<, in the City of Bogota, 
Colombia, and the execution of the continuine cuerenty. 


On motion duly mace, seconded and unanimously 
adopted, it was 


RESOLVED, that. the acts of the officers 
of the cornoration are hereby ratified, con- 
a firned ma approved in authorizing the borrowing 
ef 15,000 Col. Pesos, and the execution by United 
o Artists Corvoration, Delawere corporation, of a ss 
continuing zueranty in this emcunt. . rs : 


* 


There beines no further business the meetin= ed journed. 


Jd. *#iller, Secretery of 


Meetine 


STOCKHOLDERS METTING OF TEE UNITZD ARTISTS coxPoRs- 
TION FELD AT TEE OFFICE OF THE CORPORATION LOCATED IN THE COR- 
, PORATION TRUST COMPANY OFFICES, 100 WEST TENTE STREET, wILcIN- 
TOR, DZDAWARE, ON FRIDAY, MAY 5, 1944, AT OXZ O°CLOCE, P. &., 


EASTERN WAR TIVE. 


PRESENT: 


EDWARD C. RAFTERY, President of the Corporstion, 
Chairman. 


FARRY J. MULLER, Assistant Secretary. 

ISAAC A. PENTYPACKER, 2SQ., for Pickforé Geapere- 
tion. 

JOSEPH A. BENNETT, for VYangerd Files. 

FERBERT P. JACOBY, Proxy for Nre Chaplin. 


GRADWEL! L. SZARS, Vice-President of the Corpore- 
tion, ss an observer. E 


Phe. 


. 


2 
THE CHAIRMAN: “ee meeting will please come to order. 
While the by-laws are silent as to who presides at the stock- 
holders’ meetings, it has been customary in the past for the 
“President to preside at all stockholder mectings. Yowever, 
a, the Chair will entertain a motion for the election of a Chair- 


man of the meeting. 


I_move that Yr. Hdward ©. Raftery 


be appointed Chairman of this meeting of stockholders. 

TPE CHAIRMAN: Is there a second? 

VR. BENNETT: I second the motion 

THE CPAIRMAN: Are you ready for the question? : 

‘ MR. PENNYPACKER: Question. 

THE CHAIRMAN: All in favor say aye. 

(A majority of the stockholders present Sutick aye.) 

THE CEAIRMAN: Contrary minded, nay. “@B 

(None of the stockholders present voted nay.) % 

TEE CHAIRMAN: The motion is carried. 

The Chair as is customary in the absence of the 
Secretary will appoint ''r. Harry 7. Muller, Assistant Seaveeats 
of the corporation, to a ct as Secretary of the anetied. 

The first order is the presentation of the pPox- 


ies. 


3 
I have examined Mr. Jacoby's proxys. I would like to 2 
record that Charles Chaplin under date of April 28, 1944, exer- 3 
cised his proxy in favor of Charles Schwartz am Ferbert P. 
Jacody and in each of them, am I will file it with the Secre- 
tary. 
MR. PENVYPACKER: Mr. Chairman, I present the proxy 
me as proxy and attorney for that corporation. My name is 
Iseac A. Pennypacker. 
THE CHAIRMAN: The proxy was executed the 24th day of 
(7 ors, 1944, by the Pickford Corporation, by Mary Pickford, 
President, and attested by Auredia-Cowan, Secretary, and I ask 
that it be filed with the Secretary. 
I have been presented by Mre Joseph A. Bennett with 
"a proxy executed by the Vangard Films, Inc., Daniel T. O'Shea, 
President, attested by F. L. Seanlan, Assistant Secretary, ap- 
pointing Mr. Bennett, io Se Orr, and Lowell Woodmond, or 
any Or all of them, as their proxy, and I ask that it be filed 
with the Secretary. + 
I wish the record to show now thet all of the issued 


and outstanding capital stock totalling 12,000 shares, is now 


represented by proxies at this meeting. Each proxy holder 


re 


oF 
= mt ~ 
4 
represents 4,000 shares of the capital stock. Although it is 
cnkoueaice’ at this moment because of the presence of all of 
the capital stock, I wish to present to the Secretary for fil- 
ing with the minutes of this meeting the proof of due call inge 
cae 


Under the by-laws of the resting, the reading and 
settlement of the minutes of the previous meeting is the next 
order of business, but in ey of the fact that the last meet- 

—_———tng of stareholders was an Uncompleted meeting that is covered 
by a written stipulation that is to be reconvened on 30 days'* 
notice, I will entertain a motion that we Chepense with the 
reading and settlement of the minutes of the previous meeting.- 

MR. BENNETT: At this time? 

THE CHAIRMAN: At this timee It is in the order of 

: thusthess in the stewkhetaavd* meetings | 73 

MR. BENNETT: I make that motion. 

MR. PENNYPACKER: I second the motion. 

THE CHAIRMAN: Are you ready for the question? 

MWR. PENNYPACKER: Question. 


THE CHAIRMAN: All in favor say aye- 


* 


oa 


(A majority of the Stockholders present voted aye.) ; 
THD. CHAIRMAN: Opposed. > 


(None of the stockholders present voted nay.) 


% 


TEE CEAIRMAN: The motion is carried. 

Under the by-laws of this company, the only matters 
that: can be taken up are the matters contained in the special 
notice, and the special notice of the meeting which was sin 
to each of the shareholders and which is in the due proof is 
that this meeting is called for the purpose of considering and 
passing upon certain amendments to the certificate of incorpo- 
ration of the United Artists Corporation. That is the sole 
matter that can discussed at this meeting. | 

MR. PENNYPACERR: Mr. Chairman, are there people 
present available to fill the office of Judges of Election? 

THE CHAIRMAN: They are outside and I believe they . 
should be called in at this time. * 5 

VR. PENNYPACKER: I will get theme 

Mre Chairman, I introduce to you and to this meeting 
Mre Alfred Jervis and Mre-L. Ee Gray, ant 1 move that Mr. Al- 
fred Jervis and Mr. L. Ee Gray be appointed Judges of Election 
for the Wapiacais of this meeting. 

WR. BZNNETT:. I second the motion. 

THE CHAIRMAN: Are you ready for the question? 


WR. PENNYPACKER: Suestione 


+ 


} 
THE CHAIRMAN: All in favor -- f 
-«« (Messrs. Bennett and Pennynacker voted in favor of 
the motion.) 
THE CHAIRMAN: Opposed. 


4 


(None of the stockholders present voted nay. Mr. 


Jacoby did not vote. } , 

WR. PENNYPACKER: Mr. Chairman, on behalf of the 
Pickford Corporation, as proxy for it, I move that considera- 
tion of action upon the amendments proposed by the Board of 
Directors, of which’ notice was given éo the stockholders for 
this meeting, be suspended and that this meeting adjoum or 
reconvene on Monday, May 15, at one o'clodk, P. M., Easter 
War Time, at the office of this corporation in the offices of 
the Corporation Trust Company, 100 West Tenth Street, in the 
city of Wilmington, State of Delaware. : 

WR. BENNETT: dir. Chairman, the Vangard Films, Ineor- 
porated, has no objection to this adjournment, and I, there- 
fore, second the motion. 

THE CHAIRMAN: Are you ready for the question? AnD 
in favor of adjourning this meeting to the 15th day of Magy 


1944, at the office of the corporation located in the Corpora- 


15, at one, Pe Me... 


tion Trust Company offices, 100 West Tenth Street, Wilmington, 
Delaware, at one, P. Mes say ayee 

MR. PENNYPACKER: I vote for the stock of the Pick- ; 
ford Corroration in favor. t—? @ 

THE CEATRMAN: You. vote.4,000 shares in favor? a ; 

MR. PENYYPACKER: "ie 2 

MR. BENNETT: I vote 4,000 shares of the Vangara 
Films, Incorporated, in favor of that motion. 

‘THE CHAIRMAN: Mr. Jacoby? 

MR. JACOBY: I am not voting. 

THE CHATRYAN: I declare that the motion is carried 
am the meeting adjourned to May 15, as stated in Mr. Penny- 


Packer's motion. 


e 


(The meeting was adjourned et 1:15, P. M., until May. 


mene eae 


YZ 


MIRUTES OF « SPECIAL MEETING OF THE 


~ BOARD OF DIRECTORS = 
of — 
-WITED ARTISTS CORPORATION Le. 
ab . ¢~e---# 


A Special meeting of the Board of Directors of UNITED aRTISTS 
CORPORATION was held at the office of the corporation, ‘129 Sevaath 
pitied, Ae York 19, N.Y., on Monday, May 8,1944, ‘at 10.30 AM. 
Eastern War Time. 

There were present: 

Messrs sEdward C, Raftery, - 

Gradwell L. sears, n= * 
Artour #. Kelly, 

constituting a quorum of the Directors. 

There was also present Mr. Harry J, Muller, Assistant Secretary 
of the corporation. 

Mr. Raftery ‘ected es Ceairman and Mr. Muller acted as Secretary. 

Notice of due call was delivered to the Secretary of the Meeting. 

The first business oueinebiel to the meeting was the question of 
selling fifteen (15) shares of the stock of the AMERICAN NATIONAL BANK 
AT INDIANAPOLIS. after*discussion, upon motion duly made ami secomied, 
it was unanimously 

RESOLVED that the corporation sell said fifteen (15) shares at the .~ 
market price, together with any right it has to stock dividenis or stock 
warrants ami the Assistant Secretary was authorized to execute any forg 
of Resolution required to effect said transfer, ami the President or 
Vice-President, together with the Treasurer, Secretary or Assisjant Secre- 
tary be ani they are hereby authorized to execute any emiorsemegt of any 
Certificates, Warrants or dividend papers, or any other papers Sitters 
to effect said transfer. 

Mr. Raftery then made a report to the meeting of the loan that had 
been made from the Security First National Bark of Los Angeles, in the 
ae PRG EN oe eee Ce I Ree eS, TS seh 
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amount’ of ON MILLION DOLLARS ($1,000,000) with interest at three ani one- 
half (34%) pergart » collateral being the WANGER piotures, PaRaMOUNT pic- 
tures, TO BE OR NOT TO BE, the $350,000 (Three hunmired fifty thousand 
dollars) Treasury Certificates; that the loan had been consummated ani 
in the first two weeks tne sum of approximately $150,000 (Om hundred fifty 
thousand dollars) hed been paid off on the loan out of picture resicwls. 
Mr. Raftery further reported that the Joe Schenck life insurance had 
been released from all liens. 
It was moved, seconded and adopted by a vote of two to one (Mr. Sears 
and Mr. Raftery voting in favor, end Mr. Kelly voting against) “that —— 


WHEREAS, the Board of Directors of United artists Corporation 
adopted a series of resolutions et a meeting held on Moniay, 
April 24,1944, and on said date a written telegraphic notice 

of Stockholders' meeting was sent to each of the Stockholders 

of the, United Artists Corporation ddclaring the advisability of 
ameriing the Certificate of Incorporation of United artists Corpora- 
tion, ami in particular, by the insertion of new Articles FOURTH, 
NINTH, TENTH, ELEVENTH and TWELFTH in said amemied Certificate of 
Incorporation, all of which new proposed Articles were set out 
verbatim in the telegraphic notice of Stockholders' meeting of _ 
April 24,1944. Mow, Therefore, be it 


RESOLVED that in lieu of the new Article NINTH which the Directors 
proposed in the resolution passed on the 24th day of April, 1944, 
it is now declared advisable by the Directors that it is advisable 
tnat the Stockholders entitled to vate in respect thereof at a 
meeting to be called as hereinafter provided for the consideration 
of such ameniment; arn it is 


RESOLVED, that the Certificate of Incorporation of the United 
Artists Corporation be amemied by striking opt in its entirety 
article NINTH thereof, which contains three unnumbered para- 
graphs, and by inserting in place thereof 4 mew Article NINTH 
as follows: 

"article NINTH: 

Section 1. There shall be nine (9) directors who shall con 
stitute the Board of Directors of this corporation, am six 
(6) directors shall constitute a quorum of the Board of 
Directérs for the transaction of buwiness at any regular or 
spedial meeting of the Board of Directors. 


Section 2; Ne person shall be eligible for election, or 
shall be qualified to serve as a director of this corporation, 
if either he, or any individual, corporation, partnership, or 
unincorporated association, of which he is @ director, agent 
or employee, 


ve 


“2? — _ 


(a) Is engaged in the Gistribution of motion pictures 
or photoplays in competition with the distribution buwipess .——_._ 
of this corporation, its subsidiaries, or affiliates; or 

{b) Is engaged in the production of motion pictures or 
photoplays to te distributed by tae prodwer or distributor 
thereof in competition with the distribution business of this 
corporation; or oa 

(c) Is engaged in the Laboratory or Raw-Stock’ or Positive 
Print, Trace Paper, Trailer, or.Advertising accessory Business; 
or if 

" (4) Either he or any imiivicwl, corporation, partnership 

or wnincorporated association (who or which is not a stockholder 
of the United artists Corporation) sf which he is a director, agent 
or employee distributes motion pictures or photoplays through the 
facilities of the United Artists Corporation, or its subsidiaries 
or affiliates; > ‘ 


/ &nG@ if any director after his election as such should come 
within any of the alove described claBsifications of persons in 
eligible for election, such director may te removed at any time 
by a majority vote of the remaining directors, and the office of 
director theretofore eld by him shall thereupon be deemed vanant. 


If United artists Corporation or any of its subsidiaries; or 
affiliates are engaged or shail engage in any of the business act- 
ivities descfibed in vaid peregraphs (c) and (d) ami any employee, 
officer or agert of United 4rtists Corporation or any of its sub- 
sidiaries or aifiliates shall be a director of United artists Corpora- 
tion, ne shall not be disqulified as such director of United artiste 
Corporation because the United artists Corporation or ary of its sub- 
Sidiaries or affiliates are engaged in any of such business activities 
describec in said paragraphs (c) and (d). Trade terms are used in 
this Section 2 in the sense of their general mearing in the trade." 


amd be it furtner 


RESOLVED, that except as herein amended in respect ® Article NINTH 

the Board of Yirectors of the United artists Corporation nereby de- 
clares that all the Other ameniments to the Certificate of Incorporation 
of said corporation es set forth in the telgraphic notice of Stock- 
bolders' meeting dated April 24,1944, are advisable, ami be it further 


RESOLVED that a Special Meeting of the Stockholders entitled to\rote 
in respeg@t thereof is hereby called to be held on May 15,1944 at one 
o'clock p.m. Eastern War Time, at the office of caid corporation #100 
West Tenth Street, in the City of Wilmington, State of Delarare, said 
Special Meeting to be held simulta neously with ami es part of the ad- 
journed Special Meeting of Stockholders which was duly convened on 

Way 5,1944 at ome o'clock p.m. Eastern War Time at the office of 

said corporation #100 West Tenth Street, in the City of Wilmincton, 
State of Delaware, ani which was duly adjourned to Monday, My 15th,1944 
at ome o'clock p.m. Zastern Nar Time at the office of said corporation 
#100 Nest Tenth Street, in the City of Wilmington, State of Delaware. 


© a 
2 : 


Mr. Telly taen asked that tae followime statement be put on record 


"M2 aXTHUR © EZLLY voted ‘no’ ami wisies to op record 

that tne Resolution proposed in the former wtions 

epperteining to the Amemiment of the Certificate of Ir 
* corporation is in violation of the Stockholders’ rights." 


Taere being no further business, by motion duly made 
amc secomiec, the meeting thereupon adjow rd. 


fad l fe 


3° 


owe 4 4 may 541944 . me 
WESTERN UNION WIRE 
From O'Brien,Driscoll & Raftery 


A Special Meeting of the Board of Directors 
of United Artists Corporation will be held 
at the office of the corporation, 729 Seventh 
Avenue, New York, N.Y. on Monday, May8,1944 
at 10.30 A.M. 


Paul D. O'Brien 
Assistant Secretary 


‘ : 
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ADJOURNED AND SPECIAL MEETING OF STOCKHOLDERS OF THE 
UNITED ARTISTS CORPORATION HELD ON MONDAY, MAY 15, Ley. AT 


ONE O'CLOCK PP. M., EASTERN WAR TIME, AT THE PRINCIPAL OFFICE OF 


g THE CORPORATION AT 100 WEST TENTH STREET, WILMIMGTON, DELAWARE. 


PRESENT: 
EDWARD C. RAFTERY, 
President of the Corporation and Chairman of 
the meeting. * 
HARRY J. ee 3 
Assistant Secretary of the Corporation and 
Secretary of the meeting. 
GO Lt 
ISAAC A. PENNYPACKER, ESQ., 
Proxyholder for Pickford Corporation. 
JOSERE, A. BENNETT, es 
Proxyholder for Vangard Films._ 
HERBERT P. JACOBY, 
Proxyholder for Mr. Chaplin, 
Gradwell L,. Sears, 
~ Vies-rresident of the Corporation, as an 
observer. 
= 
a 


a 


d 
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THE CHAIRMAN: The adjourned meeting Will come to 
order;\as well as the special meeting which was berled by 
telegraphic sities -dauet Mee 851944, whi¢h was sent to each 
of the stockholders. aan 

I would like the record to show that the Secretary 
of the meeting has in his possession Mr, Chaplin's proxy 
authorizing Mr. Jacoby to vote the 4,000 bites of capital 
stock of the United Artists Corporation held by Mr. Charles 
Chaplin. The Secretary likewise has in his’ possession @ proxy 
in favor of Mr. Joseph A. Bennett dated the 8th of May, 1944, 
supplementing the proxy previously filed, authorizing him to 
vote the 4,000 shares of Vangard Films, Inc.; and the Secretary 
likewise has in his possession the proxy of the Pickford Corp- 
oatiogn authorizing Mr. Isdac A, Pennypacker to vote the 4,008 
shares of the Pickford Corporation. 

I should like t&e record to show that there is now 
present at this meeting all of the issued and outstanding capi- 
tal stock, totaling 12,000 shares, as now represented by the 


5 
proxies. . 


~ 


I would like to file with the Secretary the notice of 
due calling of the special meeting of stockholders dated May 8, 
; q 
1944, to be held simultaneously with the adjourned meeting. 


I likewise deliver to the Secretary a proxy dated May 


Fr 


<i>? 10 
10, 1944, duly executed by Charles Chaplin, appointing Charles 
Schwarts and!Herbert P. Jacoby and jack of them as his proxy 
to vote at this meeting. I now file it wi ti the Secretary. 

The purpose of this meeting is the consideration of 
amendments to the charter which have been declared advisable 
by the directors at meetings held on April 24, 1944 and May &, 
1944. 

MR. PENNYPACKER: I make a motion that Mr. Raftery... 
be appointed Chairman of the special meeting that is now being 
held simultaneously with the adjourned meeting. 

MR. BENNETT: I second that motion, Mr._Chsirman. 

’ 

THE CHAIRMAN: Are you ready for the question? 

All in favor? 

MR. PENNYPACKER: Aye. 

MR. BENNETT: Aye. 

MR. JACOBY: Not voting. 

THE CHAIRMAN: The mowed is carried. Mr. Penny- 
packer a i: Bennett ‘ened favor and Mr. Jacoby did not 
vote. | 
PAYS ew Mr. Chairman, I assume that Mr. 


Muller, the adgistant secretary, will act as Secretary of the 


special meeting held simultanequsly with the adjourned meeting? 


' -THE CHAIRMAN: TheChair appoints Mr. Harry Muller, 


a é 


> ; aa 

Assistant Secretary of the Cor poration, to ack as Seoretary 
of tne special meeting as wall o Secretary of the adjourned 
meeting. 

MR. PENNYPACKER: Mr, Chairman, on behalf of the 

Pickford Corporation I move that the following amendment of 


the Certificate of Incorporation which was declared advisable 


at the meeting of the Board of Directors held April 24, 1944, 
be adopted by adoption of a veuetatich stated as follows:, 

RESOLVED that the Certificate of Incorporation of the 
United Artists Corporation be amended by striking out in its 
entirety Article FOURTH thereof, as amended, and by inserting ; 
in place thereof » mew Article FOURTH as follows: 

"FOURTH: Section 1: The total number of shares 
authorized to be issued by the corporation is Thirty-six thousand 
(36,000) without par value. way “™ on 

"Section 2: At all elections of directors of the 
corporation each holder of shares (as to which he is entitled 
to vote as herein stated) shall be entitled to as many votes 
as shall equal the number of his shares multiplied by the 


number of directors to be elected; he may cast all of such 


votes for a single director or my distribute them mene the 


umber to be voted foP any two or more of them, as he may see 


fit. This right when eanareiond, shall be termed cumulative 


wt. 5, 
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"Section 3: No shareholder or holder of obligations 
of the corporation convertible into shares shall be entitled 
as of right to subscribe for, acquire or réceive any part of 
any further additional issue of shares or oblizations of the 
corporation échourssvns into shares but such further issue may 
be disposed of by the Board of Directors to such persons and on 
such terms and (so far as permitted by law} for such considera- 
tion as the Board in their absolute discretion may deem ad- 
visable; So however, that no shares of the corporation 
excepting the Twelve , aa (12,000) shares now outstanding : 
shall at any time be issued or subscribed for and no shares at 
any time heretofore or hereafter acquired by the corporation shell 
ever be reissued or transferred unless such issuance, reissuance 
or transfer shall be first duly suthorized by the affirmative 
vote of all of the shareholders of the corporation or their 
proxies, 

"Section 4: The transfer, sale or other dispostion, r } 
pin whole or in part, of the shares of the capital stock of the 
corporation heretofore or hereafter issued shall be limited in 
the manner hereinafter described, and sach certificate evidenc- 
ing the ownership of such shares shall bear upon its face 
reference to this Article or a copy of the fo! lowing provisions 


* 


of this Article, ~ “. 


—< 


“%, 


"(a) Incase a stockholder of the corporation shell 
et eny sine dedive to sell, give away or transfer, or other- 
wise dispose of any share or shares represented by such certi- 
ficate or certificates, he shall first give notice in writing 
by registered mail to the office of the pip beagtiie at 729 
Seventh Avenue, New York City, New York, or office of the 
corporetion as the Roard of Directors may from time to time 
specify by notice in writing sent by registered mail to ali 
registered stockholders of the corporation, setting forth the 
share or shares he desiren to dispose of. A copy of said 
notice shall be ment by registered nati by said stockholder 
to every other stockholder of the sorposgtion. The corporation 
shall have first right to purchase said share or shares upon 
the terms and conditions hereinafter contained, 

"(b) If the ice sciraiiate desires to exercise its 
rights to acquire such shares of stock, it shall do so by giving 
notice by regist é¥64 mail to the stockholder who desires to 
sistas of the same, within twenty (20) days after receipt by 
it of said stockholder'’s notice of his intention to dispose 
of his shares and the vaiie or price to be paid by i temeres 
tion for such shares of stock shall be the actugi book value, 

' plus twenty-five per cent (25%) thereof, as shown by the last 
consolidated audited statement {rendered ae ores, Waterhouse 


____& Company or such other firm of public accountants regularly a 


i 
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employed by ths Company) of the corporation and its subsidiar- 
ies and affiliates. The corporation shall make payment to the 
sharsholder in full for the amount so determined as the price 
of. the share or shares to be acquired by it, such payment to 
be made upon the delivery of the properly endorsed certificates 
to the corporation, 

"(c) If, before the expiration of the twenty (20) 
Gays abowe mentioned, any gther shareholder desires to acquire 
tue shares offered for sale aforesaid, he shall send by rexts- 
tered mail notices to that effect to the corporation, and te - 
the shareholders desiring to sell , of hee desire to rurchase 
said share or shares, and any steckholder or stockholders send- 
ing such actice shall have the right tc purchase said shares 
for the consideration abowe mentioned provided the corporation 
elects not to purchase such shares. 


"(a4) If the corporation shall receive only one “egebkey 


notice from such other shareholder, then such other sherenoldek 

shall pay the amount determined as aforesaid to the shareholder — 

desiring to sell within five (5) days after the expiration of 

the aforesaic twenty (20) day period and upon the delivery of 

properly endorsed certificates to the purchasing sharehojder. - 
"(e) If two or more shareholders shall desire to 


acquire such sheres, the corporation shall equally apportion 
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such shares among such shareholders, the purchasing share- 
iesaiee te Day a pro rata share of the amount determined as 
aforesaid. # 

"(f) If the corporation fails to give notice 
within the twenty (20) day period aforesaid of its desire to 
purchase such shares, or if no other shareholder gives notice 
of his desire to purchase said shares within the twenty (20) 
day period as aforesaid, then in ‘both of said events the 
snereholder desiring to sell shall be free to sell said shares 
to any other person, firm or corporation whatsoever. 

"Section 5: The corporation may at any meeting of 
its Board of Directors sell, lease or exchange all of its 
property and assets, including its good will and its corporate 
itdianians upon such téens and conditions as its Board of Direc- . 
tors deem expedient ani for the best interests of the corpora- 
tion, but only when and as authorized by the affirmative vote 
of the holders of three-fourths of the shares issued and out- 
standing having voting powers given at a shareholders’ meet ing 


duly called for that purfose, or when authorized by the 


' written consent of the holders of three-fourths of the voting 


shares issued and outstanding, 
"Section 6: None of the previsions of this Article 


FOURTH may be altered, amended or repealed, excépt by the ef- 
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firmative vote of all of the shareholders of the corporation." 
“ THE CHAIRMAN: The motion has been made, Is there 

a second? 

MR. BENNETT: I second that motion. 

THE CHAIRMAN: Are you ready for the question? 

MR. PENNYPACKER: Question, 

THE CHAIRMAN: Do the judges want written ballots? 

MR. JERVIS: I think they are required. ~ 

THE CHAIRMAN: Will you give a ballot to each of the 
shareholders represented by their proxies? 

(The meeting procesdéd to vote by ballot on the motion 
offered by Mr. Pennypacker. ) > 

THE CHAIRMAN: Will the judges Alfred Jervis and L,. 
E. Gray retire and make their report on the balloting? 

(After a short interval the judges presented their 
report.) 


THE CHAIRMAN: Will the Secretary please read the 


judges' certificate? 


_— 


THE SECRETARY: "Judges' Certificate. To Harry J. 
Muller, Assistant Secretary of the United Artists Corporation: 

"We, the undersigned, Alfred Jervis and L. + Goes: 
do hereby certify that at a special me ckiva of the stockholders 


of the said United Artists Corporation field on the l5thmy of 


ror, 


May;~4~--D. A944, at one o'clock in the afternoon, to consider 
the resolution duly adopted by the Board of Directors of said 
company at a meeting of seid Board duly held and convened, 
proposing and declaring advisable-an amendment to the Certifi- 
cate of Incorporation of said ialsesat for the purpose of 
amending ARTICLE FOURTH of the Certificate of Incorporation 
as hereinafter set forth, we were appointed at said meet ing 
of stockhoYéers judges for the-purpose of conducting the vote 
of the stockholders taken at said meeting for and against the 
amendment; that said PecEoees amendment was as PoLinwte :. 

"Resolution offered by Isaac A. Pennypacker, Esq., an: 
duly seconded. 

"That at said stockholders' meeting the vote of 
said stockholders by ballot in person or by proxy was duly 
taken for and against said proposed amendment ; 

"That said vote was conducted by the subscribers as 
judges appointed aforesaid for that pufpose; 

"That as said judges we decided updn the qual ifica- 
tions of the stockholders voting at said meeting for and against 
the proposed amendment, and when said voting was completed we ~~ 


-_ 
=> 


did count and ascertain the number of shares voted, respectively? 


‘for or against the proposed amendment, and did find and declare 


that the persons or“Bodies corperate holding at least a majority 
PON nee 


reer isis 


— 


ee 


uuecreteaupecacse: ecemmeeneeemacemammmn eee ee aad 
- ‘ 


Be De 19h. ‘ X.. 


judges for the Special meeting as 3 


1s 


dn interest of the issued and outstanding stock of said corpora-— 


tion entitled to votehad voted for said proposed amendment , to 
wit: 8,000 shares of common stock were voted for said, proposed 


amendment and 4,000 shates of eommon stoék were voted against 


the same, there being 12,000 Shares of stock issued end out® 


standing and entitled to vote. 
"In witness whereof we have made our foregoing certi- 


ficate and subscribed our names ‘hereto this 15th day of May, 


aN 
oo? 


"Signed, Alfred Jervis and L. E. Gray, Judges.” 

THE CHAIRMAN: The Chair declares the motion carried, 

MR. JACOBY: May the record note état I except to. 
the raling of Sbs Chete, ] 

MR. BENNETT: As a stockhoider I would like to know 
the basis of the objection, Mr. Chairman. 

THE CHATANAN: Mr. Jacoby, have you any basis for 


your objection, before proceeding with the next resolution? 


MR. JACOBY: Proceed with the next resolution, 


bon 
2 


THE CHAIRMAN: No basis or ground was stated by Mr, 
Jacoby for noting his exception to the ruling of the Chair, 
To keep the record straight, was there a motion made 


that the judges elected at the adjourned meeting be ap pointed 


’ 


2 


il as the adjourned meetine? 


” 


oa 
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So far the only business discussed has been business dis- 
cussed at the adjourned meet ing. 

MR. FSNNYPACKER: Mr. Chajrman, I move that the 
judges of election appointed at the NAOT meeting which was 
adjourned to this date,for the pursose of that meeting, be 
appointed also ni judges of election to act at the spastat 
meeting called by the Board of Directors on May 3, 1944, to 
be held in connection with the ad) surned meetin=. 

THE CHA@RMAN: Is there a second, om 
MR. BENNETT: I secoad the motion. 

THE CHAIRMAN: are you ready for the questian?” 
MR. PINNYPACK ERY Question, 3 

THE CHAIRMAN: All in favor say “ayo.” 

MR. PANNYPACKER Aye. 

UR. BENNET:: Aye. 

MR. JACOBY: Not voting. — é 

THE CHAIR‘AN: The Chair declares the motion carried _ 
and Mr. Jervis and Mr. Gray are elected judges of the special 
meeting called for tojay, as well as the adjourned meeting, 
Mr. Pennypacker and Mr, Bennett voting in favor of the motion, 
and Mr. Jacoby not voting. 


Will you proceed? 7 


MR. PENNYPACKER: Mr. Chairmn, as a part of the 
; : . aes mer ed "s Ae eee 
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special meeting of stockholders which was called by action of 

- the directors at their meeting on May 8, 1944, to be held on 
this day, at which meeting of the Board of Directors the Board 
declared advisable a certain amendment to Article NINTH of the 
Certificate of Incorporation in Skt an amendment which had 
been proposed at the meeting of the Board held: on April 2ith, 
I move the adoption of the following amendment of Article NINTH 
of the Certificate of Incorporation by ah amendment proposed 
by the said directors at their meet ing on May 8th and declared 
advisable by than. In making that motion I move that the 
following resolution be adopted: 

____---- RESOLVED that the Certificate of Incorporation of the 
United Artists Cor poration be ame by striking out in its 
entirety Article NINTH thereof, whfch contains three unnumbered 
paragraphs, end. by inserting in place thereof a new Article 
NINTH as follows: | 

“WArticls NINTH: “Section 1: Thae shall be nine (S$) 
directors, who shall constifute the Board of Directors of this 
corporation, and six (6) directors shall constitute a quorum 
of the Board of Directors for the transaction of business at Vig 


any regular or special meeting of the Board of Directors. . 


"Section 2: No person shall be eligible for election: 
ehh 
or shall be Pissaab $e to Dagar: as a cenciepcats of ths ‘corporation, 


* 
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unincorporaééd associatién, of which he is a director, egent 


‘ 


or employee, 


____. (a) “Is-engaged-tn the @istri bution of motion pictures 
= ee . « 


., Corporation, or its subsidiaries or SSEASIOREM: 


or photoplays in competition with the distribution business 


of this corporation, its subsidiaries, ay iheemne ‘, or 
? uo 5 


ene 5 
(b>) Is engaged in the production of motion pictures 


or vhotoplays to be distributed by sce sch taaheaad or distributor 


thereof in competition with the ai stribution business of this 
°} 


corporation; or 


Ls) 


(c) Is engaged in the Laboratory or Raw-Stock or 


Positive Print, Trade Paper, Trailer, or Advertising Accessory 


> 


basiness; or if = 
(d) Either he or any sidtetauar, Scrporation:, pert- 

nership or unincorporated association (who or which is not a 

stockholder of the United Artists Corporation) of which he is 


a director, agent or employee GL anes oueee motion pictures or 


photoplays through the facilities of the United Artists— 


And if any director attef his election as such should : 


— 


come within any of the above described classifications of per- 


sons ineligible for election, such director may be removed at any 


et iat 


time by a majority vote of the remaining directors, and the 


> of fice—of director theretfore held by him shall thereupon be 


deemed vacant. : 
If United Artists Corporation or any of its subsi- 
diaries or affiliates are engaged or shall engage in any of 
the business activities described in said paragraphs (c) and 
(4) and any employee, officer or agent of United Artists 
Corporat ion or any of its subsidisries or affiliates shall be 
y caiiaiciae of United Artists Corporation, he shall not be 
; dtequalified as such director of United Artists Corporation 
because the United Artists Corporation or any of its sub- 
sidiaries or affiliates are engaged in any of such business 
activities desuekbed in said paragraphs (c) and (4d). Trade 
terms are used in this Section 2 in the sense of their general 
meaning in the trade.” - 
THE CHAIRMAN: You have heard the resolution. Is 
there a second? 
MR. BENNETT: I second the motion. 
THE CHAIRMAN: Are you ready for the question? 
We will proceed by written ballot, 
(The meeting proceeded to vote by ballot on the 


motion offered by Mr. Pennypacker. ) 


THE CHAIRMAN: Will the judges retire and announce 


. 
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the result? 
Will you gentlemen all agree, in the interests of 


saving time, thet Mr. Muller read the result of the judged 


———___ 


. a, 
report, rather = read the re certificate of the judges? — 
“VR. JACOBY? I am.agreeable to that. : . 

MR... BENNSTT : Yes. i 

WR, PENNYPACKER: Yes. 

THE CHAIRMAN: Mr. Jacoby, Mr. Bennett, and Mr. 
Pennypacker each agree that the ultimate result on the motion 
be read, rather than the antire judges" certificate. 

MR. JACOBY: Mr. Chairman, I assume that ra Sons 

SME AP original proxy covers this meeting as well as the ad- 
journed meeting. 

MR. PEZNNYPACKER: It does. It specifically states-- 

THE CHAIRMAN: I would like the record to show that 


Mr, Pennypacker's proxy covers this meeting and any other 


meeting held during the Steken mont period, as I recall it, 
5 " Ss 5. 


r 


or the calendar year. 
MR. PENNYPACKER: Any special meeting held in the ~ 
year 1944 and any and all adjournments. 
THE CHAIRMAN: The Secretary will read the result 
on the motion to amend Article NINTH of the Certificate of 


Incorporation of the United Artists Corporation as per resolu- 


_ ae > ata |” 


— 
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tion offe . ° »y Isaac A. Pennypacker, Esq., and duly seconded 
= - 


bg Jor« : 4& Bennett, Esq. 


TSE SECRETARY: Eight thousand shares of common stogk - 


were votec for said proposed amendment and 4,000 shares of com- 
mon stock were voted against the same, there being 12,000 shares 
of stock issued and outstanding and entitled to vote. 

THE CHAIRMAN: The juiges' certificate Signed by 
Alfred Jervis and L. E. Gray will be filed with the minutes of 


a 


the meeting, and I declare the sottoa carried. 5 

MR. JACOBY: Uaz-the-record show that I except to 
the ruling of the Chair. 

THE CHAIRMAN: Have you any further zround for your 
exception, or any ground? 

MR. JACOBY: With the consent of the meeting I will 
express my crounds at the conclusian. 

THE CHATRUEN: Thenk you. 


ME, BENNETT: I am interested in knowing whether the 


“stockholder questions my right to vote my proxy of 4,000 shares 


from Vangard Films, ‘Ine. 
WE. JACOBY: My answer to the record is no. 
THE CHAIRMAN: And ‘you answer similarly to .Mr. Penny- 


packer? 


WR. JACOBY: Yes. 


* 
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MR: BENNETT: Because there was no challenge of my 
proxy. SSS ee 

THE CHAIRMAN: And neither of you gentlemen challenges 
Mr. Jacoby's proxy? 

MR. PENNYPACKER: I do not. 

MR. BENNETT: .I do not. 

MR. FPENNYPACKER: Mr. Chairman, in connection with 
the sBecial meeting of which this is an adjourned meeting 
which was called by the action of the Board 6f Directors at s 
meeting held on April 24th, I move the adoption of the amend- 
ment of Article TENTH of the Certificate of Incorporation which 
the Board of Directors at their meeting on April 24th have de- 
clared advisable. 

In making that motion I move that the action be taken 
in the words of the following resolution: : 

RESOLVED that the Certificate of Incorporation of the 
United Artists Corporation be oie by the addition and in- 
sertion of * hew Article TENTH thereof reading as follows: 

"TENTH: In furtherance and not in limitation of the 
powers conferred by statute, the Board of Directors are ex- . 
pressly authorized: ae 


"Section 1: Te elect the officers of this corporation, 


———w 


oS 
and at eny retular or special meeting of the Board of Directors 


26 


to fill all vacancies at any time occurring in the Board of 


* 


Directors: : a | ee 


vv 


"Section 2: To fix the amount to be reserved as 
working capital, to authorize and cause to be executed mortgages 
and licns upon any real and personal property of this corpora- 
tion: 

"Section 3: To elett}Tappoint and employ, or remove 
for cause, or discharge, as the case may be, the following: 

j (a} The chief executive of said corporation, 
whether he be called President, Chairman, General Manager, or 


© 
by any other name; : + 


s {b) the executive of said corporation in 
charge of domestic distribution; 

{c) The executive of said corporation in 
charge of foreign distribution; 

(a) The Treasurer of said corporation; 

(e) The executive of said corporation in 
charge of exploitation end advertising; : . 

(f) The vice presidents or vice president, 
treasurer, Secretary, assistant treasurer and assistant secre- 
tary of the corporation: 


"Section 4: To amend, cancel or terminate the con- 


: - 
tracts of employment or employment arrengements of the corpora- 
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e 


tion with any of the aforesaid officers and executives: 


cat is 5s authorize the PInREIAS in whole or 


in part, of the production of any motion picture or "photoplay 
for world-wide distribution by the carporation: 

"Section 6: To authorize’ the execution and delivery 
oy the corporation of contracts with producers whereunder the 
corporation will acquire rights of onnetaliip or distribution 

in motion pictures or photoplays, or rights both of ownership 
and of. distribution therein: , 
"Section 7: To suthorize the execution and delivery 
weE.the corporation of amendments to, and of written agreements 
or notices of saneeniation or termination of, contracts with , 
producers, under which cOm&racts the corporation has thereto- 
fore acquired rights of ownership or distribution in motion 
pictures or photoplays, or rights both of ownership and of 
distribution: : 
"Section 8: To aythorise the acquisition by the 
corporation of Sistri button rights in any so-called "local 


= 


United States and Canada under agreements which provide that 


picture' for local di eteibution in territories outside the 


the corporation shall advance money to the producer of such 


picture, or that the corporation shall underteke 4 financial 


obligation to or on behalf of such oroducer, over and above its 


ee ee ~—tes 


$ " 
—_ ~~. 
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usual and customary commitment, in the currency of any terri- 
Gory outsde the United States and Canada, on account of prints 
and aeverkikthn fox — gach picture: = 

"Section 9: To change the corporation's basic 
method of distribution, or to reduce the number of the corpora- 
tion's exchanges in the United States below twenty (20) such 
excha neces By : 
: a ; 
“THE CHAIRMAN: You have heard the resolution, Is 


a 


there a second? 


MR. BENNETT: I second that motion. 


. 
rie 


.THE CHAIRMAN: Are you ready for the question? 

We will eeeed by written ballot as idesasisa. 

(The meeting proceeded to vote by ballot on the 
resolution offered by Mr. Pennypacker.) 

THE CHAIRMAN: Will all the proxies agree that Mr. 
Muller need not read the entire judges’ certificate on this 
resolution and all subsequent resolutions, too, but rather read 
the ultimate result? 

. MR. PENNYPACKER: t agree. 

MR. BENNETT: I do. 

MR. JACOBY: I so agree. 
= a THE CHAIRMAN: Result of the vote on the motion to 


amend Article TENTH of the Certificate of-Incorporation of the 


’ or 
ode wiggling mec ere tee ag enn plein 
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United Artists Corporation as per’ resolution offered by -Isade- = 
A. Pennypacker, Esq., and duly eeccades by Joseph A, Bennett, 
Esq. ; 
THE SECRETARY: Eight thousand shares of common stock 
were voted. for said proposed amendment and 4,000 shares of 
af. stock were voted against the same, there being 12,000 
shares of stock issued and outstanding and entitled to vote. 
Signed by Alfred Jervis and L. E. Gray, Judges. «~ 
@ THE CHAIRMAN: The Chair declares the motion carried. 
MR. JACOBY: Let the record note that I except tc 


{ 
the ruling of the Chair. - aed 
caer ¢ 53 
MR, PENNYPACKER: Mr. Chairman, I move,'in the special 


3 


meeting of which this is an adjourned meeting, the adoption of 


qe 


the amendment of the Certificate of Incorpors 


ion by the in- 
sertion ofa new Article ELEVENTE as decla 2 
directors' meeting held on April 24, 1944. 


in so moving «i move the adoption of the following 


- Pesolution: 


RESOLVED that the Certificate of Incorporation of the 
United Artists Corporation be amended by tHé addition and in- 
sertion of a new Article ELEVENTH thereof r @ding as follows: 


"ELEVENTH: The By-laws of this corporation may be 


adopted, altered, amended or repealed, subject, however, to 


\ ' : eo -~ 30 vy ! 
conformity with the provisions of the Certificate of Incorpora- 
tion, at any annual meeting of the shareholders or at any special 
meeting thereof duly calided for that purpose, by a majority 
vote of all sheres outstanding, provided that written notice 
specifying all proposed changes in the By-laws, and stating 
the time and place of the meeting at which action is to be 
taken thereon, shall have been mailed by the Secretary of the 
oor puratidai or any director not less then ten (10) days prior 
to such meeting to each shareholder.” 

THE CHAIRMAN: You have heard the resolution. Is 
there a second? 

MR. BENNETT: I second the motion. 

THE CHAIRMAN: Are you ready for the question? 

Will you proceed by written ballot and deliver the 
same to the judges. 

“(The meeting proceeded to vote by ballot on the 
resolution offered by Mr, Pennypacker. 

THE cH AIRMAN: The oe ef the vote on the resolu- 
tion to amend Article ELEVENTH of the Certificate of Incorpora- 
tion as per resolution offered by Mr. Isaac -A. —ee 
Esq., and duly seconded by Joseph A, Hensintt Esq. 

THE SECRETARY: -Eight thousand $hares of the common 


stock were voted for. said proposed amendment and 4,000 shares 
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of common stock were voted against the same, there being 


12,000 shares of stock issued and ditatanttaw gst entitled to 
vote. Signed Alfred Jervis and L. E. Gray, Jidgés. = 

THE CHAIRMAN: The Chair declares the motion carried. 

5 MR. JACOBY: Let the recor@ note that I except to 
the ruling of the Chair. 

MR. PENNYPACKER: Mr. Chairman, in connection with 
the special meeting of stockholders of which this is an adjourn- 
ment, which special meeting was called by ation of the : 
directors at their meeting on April 24th, I move the adoption > 
of an amendment to the Gertificate of Incorporation of the . 
Ynited Artists Corporation by inserting a new Article TWELFTH | ‘ 
and that the actioag be taken by adopting the resolution in 
the following words: } 

RESOLVED that the Certificate Or -Incérporation of 
the United Artists Corporation be amended by the addition and 
insertion of a mew Article TWELFTH reading as follows: 

"TWELFTH: The corporaticn reserves the right to ’ 
alter, change or repeal any provision contained in this Certifi- 
cate of Iscorporatiomeyn the manner now or hereafter pre- 
scribed by statute, and all rights conferred on shareholders, 
by virtue of incorporation thereunder, or by virtue of the 


provisions of the Certificate of Incorporation, are granted 


a 


ery : 2 


subject to this reservation." 


THE CHAIRMAN: You have heard the resolution. Is 


there a second? ~ 


* 


MR. BENNETT: I second that motion , Mr. Chairman. 
THE CHAIRMAN: Are you ready for the question? 
_ . We will brocéed By ballot. 
_(The meeting proceeded to vote by ballot on the 
resolution offered by Mr. Pennypacker. ) 4 
THE CHAIRMAN: Result of balloting on adding Article 
ZiuFTH to the Certificate of Incorporatim as per resolution 
offered by Losin A. Penayesdieas. Esa., and duly seconded by 
Joseoh A, Bennett, Esq. 
‘THE SECRETARY: Eight thousanti shares of common 
stock were voted for said proposed amendment, and 4,000 shares 
of common stock were voted against the same, there being 12,000 
shares of stock issued and outstanding and entitled to vote. z 
Signed Alfred Jervis and L. E. Gray, Judges. 
THE CHAIRMAN: “ The chair declares the motion carried. 
MR. JACOBY: May the record note that I except to 
the ruling of the Chair, and at this time I would like to state 
that on behalf of Charles Chaplin I object to the holding of | 
this meeting and°the proceedings had at this meeting upon the 


ground that the same are in violation of the agreements out- ~ 


. 


- a ? 
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standing msong the stockholders of the company, in viclatiocn 
of the fiduciary cblizations owing ty the stockholders to each 
@her asc of tite relationship existing between ae igh 
tion of tae by-laws of the company, in violation of the Certifi- 
cate of Incorporation of the company 4s amended, and that the 
same are cout to las. 

I ee like to file a copy of that” statement with 
the secretary. 

(Mr. Jacobr handed the Secretary 2 cocy of his maa 
ment.) 

MP. PENNYPACHER: Mr. Chairman, I move the ehopkiona: 
of the following resolution: 

WEEREAS at the special stockho “‘-rs' meeting held 
tocey in pursuance of the call issued by the Board of Directors 
Dy action taken at their mceetice on May Sth, the stockholders 
by a majority vote pees 8 @uly adopted certain amendments to 
article NINTH as declared advisable dy the directors at their 
meeting on Mey 2th, 

RESOLVED that the amendmentsof Article NINTH declared 
advisable by the Board of Directors at their meeting held on 
April 24th, differing slightly from the amendments which have 
been adopted, be rejected. . 


THE CHAIRMAN: Is there a seconi to that moticn? 


~ = 
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RR. BENNETT: igeconad the sotion. 
THE CHAIRMAN: Are you ready for the question? 
in view of the fact we have been proceeding bry - 
“~ written ballot, 1 suggest we proceed by written ballot on this 
motion ia that it has to do with the preposed amendmen: to 
the Gertificate of Ineorporation. Will you gentlemen therefore 
° vote ti: take and give them to the judges? 
(The meeting proceeded to vue br ballot on the 
resolution offered by Mr. Pennyrecker.) 
THE CHAIRMAN: Mr. Jacoby, for the baefit of the 
‘ Judges, you 412 not vote on this resolution? 
WR. JACOBY: That is right, sir. + 
THE CHAIRMAN: The judges will record Mr. Jscoby as 
——— ts Voting. 
~~~ Result of ballot on Mr. Pennypecker's resolution 
seconded by Mr, Bennett in regard foe Article HINT of the 


i 4 
Certificate of incorporation as declared advisable at the ~ 
- 4 - 


meeting of April 24, 1942, by the Directors. 

Taz SECRETARY: Eight thousand shares of common stock 
were voted in favor of said resolution and no shares of commen 
stock were voted against the same, ani 4, O00 wghares of comson 
Stock not voting, there Being 12,000 sheres of stock issued 


and outstanding and entitled to rote. Signed, Alfred Jervis 


* 


~~, > 
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and L. E. Gray, Judges. 


THE CHAIPYAN: The certificate does not show, but the 


we wn ein @iready shows that Mr. Jacoby asked to be recorded as 
tt voting. . 
~~ 


The Chair decleres the motion carried. 

MR. PENNY ACEER: Mr, Chaimman, I move that the 
President or a vice-president and the Secretary or en assistant 
secretary be authorized ami directed to sien a certificate of 
acoption of the amendments which have been adopted or a certifi- 
cate of the amenimentsahich have been adopted and 4 copy there- 
of, and that the Secretary or assistant secretary be suthorized 
an@ directed to affix and stent the, corporate seal and thet 
the President or vice-president be authorized to acknowledge 
the certificate and the copy thereot, and thet the President 
or vice-president be authorized and directed to file the original 
in the eerie ee the Secretary of State of the State of Dela- 
ware and the copy in the office of the Recorder of Deedes of the 


County of New Castle, es prescribed by the #tatute. 


a 


THE CHAZ RMAN: You have heard.the resolution. I 
am there 2 second? 

MR. BENNETT: I second the motion. . 
‘ THE CHAIRMAN: Are you ready for the question? 


All those in favor? ~ 
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i MR. PENNYPACKER: I vote the Pickford Corporation 
stock in favor. 
M2. BENNETT: Are we not to have ballots on this?--——~ 


THE CHAIRMAN: If theré-is any request for ballots 


r 


’ ow shall proceed by ballot. I suggest we proceed by ballot 
as aforesaid. 
(The meeting oroceeded to vote by ballot on the 
motion offered by Mr. Pennypecker.) sis 
THE CHAIRMAN: Mr. Jacoby has called my ettéation *o 
the fact that the figure 110 appears several times in the 
stenographic transcript before "110 West Tenth Street.” It 
is a typographical error and should be "100 West Tenth Street.” 
I believe we can all ‘éavee that wherever 110 appears we know 
it means "100." : 
MR. PENNYPACKER: Would there be any objection to 
having the stenographic record corrected in that respect? 
THE CHALRMAN: None whatsoever. 
MR. JACOBY: None whatsoever. 
THE CHAIRMAN: I am going to sugcest that we turn 
back to the reporter all copies and let him put in the one 
folder these minutes of eo make that ‘seine le: 
Mr. ian hes one correction, I believe. 


On page 5 Mr. Pennypacker says, “Mr, Chairman, are 
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thave people present bonafide--" and I am positive "bonafide” 
= 
was not the word used. So if there is no objection the re- 
porter can correct that and make the word “available.” 

MR. PENNYPACK=R: On pages 6 and 7 is the correction 

of the number of this place. $ : 

THE CHAIRMAN: Yes, 

Result of ballot on resolution authorizing the proper 
officers of the corporaticn to execute and file and record a 
certificate of adoption of said amendments adopted, as offered 
by Isaac A, Pennypacker, Boh. and du’y seconded by Joseph 4A. 
Sennett, Esq. : 

THE SECRETARY: Eight thous and shires of common stock 
were voted for sdid resolution and 4,000 shares of cembes stock 
were voted against the same, there being 12,000 shares of stock 
issued and outstanding and entitled to vote. Signed Alfred 
Jervis and L. E. Gray, Judges. 

THE CHAIRMAN: The Cheir declares the motion carrief, 
WR. JACOBY: I except - the ruling of the Chair. 
THE CHAIRMAN: I presume that you desire your protest 
which you filed to apply to the resolution shoptedl> thaceattac 


as well as before? | ay, 
# 


MR. JACOBY: . Yes, -sir. 


THE CHATRMAN: As 5 read your protest, there is no 


~~ 


a, 
38 


objection of any kind to the fact that the meetinz was called ~~ : 


properly in accordance with due notice? 
MR. JACOBY: Due notice was sent. 
"THE CHAIRMAN: And that all issued and outstanding 
stock of the company was present at the meeting? 


. MR. JACOBY: That is right, sir. 


THE CHAIRMAN: I will entertain a motion to sdjourn, 


if anyone has strength enough to make it. a 2 
MR.JACOBY: May I-make a motion for a change? 
THE CHAIRMAN: The Chair recognizes you, Mr. Jacoby, 
c MR. . JACOBY: o move we adjourn sine die. 
MR. PENNYPACKER: I will second the motion, 
THE CHAIRMAN: All-those in favor? 
MR. JACOBY: Aye. 


MR. BENNETT: Aye. “ 


4 , Ay. 


MR. PENNYPACKER : *< ena. Naiiery 


THE CHAIRMAN: The motion is carried. Two voting and 


wile “net_votl nz: I Gcflare'the meeting adjourned,” 


(At this point the meeting was adjourned.) 


— 


Ye 


é 


- STATE OF CALIFORNIA 


eae 


COUNTY OF LUS ANGELES 


MARGANET JENSEN, being first*duly sworn, deposes 


and seys: — , , . * 
Thet I ema reaiduct of the County ‘of Los Angeles, 
State of Celifornty and I am secretery to Cherles E. Millikan, 
Ageistent fecretary of UNITED AKTISTS CORPORATION) 2 iz 
belaware corporetion. That souk under instructions 
from Cherles &, Millixah, Assistant Secretary of seid 
corporation, and iirsubat to its Py-laws end by order of 
the Board of pibectors of the corporation, your affiant did 
on Monday, April 24, 1944, send a notice of the time and : 
eee of the special meeting of stockholders of said corpore- 
tien, to be held on Friday, May 5). 1944, saic notice heving 
been sent “by Western Union sahaeech to each stockholder; 
enc on luesuey, April 25, S944, your atrion’ aid send a 
confirnatiob copy, of said notice by vegtateled United States 
mail, adare sed to each stockholder; Bost Wat notice yes 


in the form pnd wording of the copy of same hereunto an- 


ae 
nexed to thig afficevit. if 
ad ‘ (ht St eee 


; fd 


Subscribed and sworn to before 
me this ©5th day of April, 1944. 


SE BE es, ARS ta Bots oo SE 
Notery Public in and for said 
County end State. 


ow 


ae * 


ty 


v 


aa enanannen 


Chg. Loyd Wright, Esq, 111 West Seventh Street 


y , 
Wostern Union 
Los Angeles, Califor is 


. 
Please send the following message to the names a@d addresses below: 
Mr. Charles Chaplin 
1416 North Labrea 
Los Angeles, Celifomia 
The Pickford Corporation 
9535 brighton Way 
Beverly Hillis, Cal ifornia 
Vanguard Films, inc. 
9356 Washington Boulevard 
Culver City, California = 


April 24, 1944 


A meeting of the Soard of Directors of United Artists Corpard tion was 
held at the office of the derpore tion, 1040 North Leas Palmas, Los 
Angeles, Califoriia at three o'clock p. m., on Monday, April 24, 
1944, for the purpose of considering and declaring the advisability 
of amending the Certificate of Incorporation of Und tod Artists 
Corporation and if such resolution be adopted and such advisability 
be declared, for the purpose of calling a meeting of the i eedhelsens 
entitled to vote in respect theredf and after due deliberation and 


> 


consideration, the following resolutions were adopted: 


Vpon- motion tuly made and seconded and adopted by the affirma- 
tive vote of all directors present, it was : 

RESOLVED that the Board of Directore of the United irtj sts 
Corporation hereby declares that the amendments of the Certificate of 
Incorporation of said corporation, as set forth in the fol wi ng 
resolutions, are advisable, and a meting of the Stockholders enti #4 
to vote 1. respect thereof is hereby called to be held on ‘piday, May 


5, 1944, at one o'clock p. me, astern War Time, at the office of said 


“ 


le 


-- 


corporation, No. 100 West Tenth Street, in the city of Wilmington, 
state of Delaware, and that the Secretary or Assistant Secretary 
be and hereby is directed to give netics (inclugffi¢ therein a 
verbetim copy of the following proposed amendments ) eof said Stocke . 
hol-ers' meeting in the manner prescribed in the By-laws. 


la. 


RESOLVED that the ee of Incorporation of the United 
Artiste Corporation be amended by striking out in ite entirety Article 
FOURTH thereof, as amended, ami by inserting in place thereof a new a 
Article Fou RTH oe follows: ‘ 

"FOURTH? aeotiss 1: ‘The total numer of shares author! sed 
to be tamed by the corporation is Thirty-six thousand (36,000) with- 
out par value. 

"Seotioh 2: At all elections of directors of the corporation 
each holder of shares (as to which he AY entitled to vote as herein 
ateted) shall be entitled to te many votes as shall equal the number of 
his mares multiplied by the number of directorg to be elected; he may 
cast o11 of such votes for a single direotor ar may distribute them among 
the number to be voted for or any two or more of them, as he may see fit. 
Thies right when exercised, shall be termed cumulative voting. 

 “Seotion 3: No shareholder or holder of obligations of the cor- 
poration convertible in'te shares shall be entitled as of rit to sub- 


soribe for, acquire or recelye any part * any further additional is- 


sue of shares or obligation of the corpora tt on convertible into shares 
but suc further issue may be disposed of by the Board of Directors to 
such persons and on such terns and (so far as permitted by law) for such 
consideration as the Board in their absolute discretion may deem ad- 
viaable; excepting, however, that no shares of the corpora tion excepting 
the Twelve Thousand (12,000) sharee now outetanding shall at any time be 
issued or subscribed for and no shares at any time heretofore or here- 
after acqiired by the corporation shall ever be relesued or transferred 
nunlese such issuance, reissuance on transfer shal /tiret @uly author- 
ized by, the affirmative vote of all of the simreholders of the corpora- 
tion or their proxies. 

"“Seetion 4: The tranefer, sale or other disposition, in whole 
or in part, of the shares of the capital stook of the corporation here- 
tefore or hereafter issued shall be limited in the manner maps nas ter 
described, and each certificate evidencing the ownership of such shares 
shell bear updh ite face a aie to thie Article or a copy of the 
Fellowing provisions of this Artigle. 


2. 


"(a) In case » stockholder of the corporetion 
shall et eny time desire to sell, «ive sway or transfer, or 
otherwise disoose of eny #here or sheres represented by such 
certificate or certificetes, he shall first give notice in 
writing by regletered mail to the office of the corporation 
at 7° Seventh ~venue, New York City, New York, or office of 
the cor oration ap the Board of Directors may from time to tine 
specify by notice in writing sent by registered mail to all 
registered estockholser® of the corsorstion, setting forth 
the shore or: shanes he desires to dispose of. A copy of said 
notice shall be‘sent by registered mall by said stockholder 
to every other stockholder of the corporation, The corpora- 
tion shall have first right to purchase seid share or shares 
upon the terme end conditions hereinefter contained, 


i) "(b) If the corporation desires to exercise 

its rights to anquire such sheres of stock, tt shall do so * 
by giving notice by registered matt to the afockholder who 
desires to dianose of the name, within trenty (@0) deye efter 
receipt by tt said stockholder's notice of his intention 
to diepose of hia shares and the value or srice to be patd 
by the corporation for such shares of btock shell be the 
actusl book velue, plus twenty-five per cent (pst) pyeeat 
. as, shown by the lest consolideted sudited steterent (rendered 

by Arice, Katerhouse & Company or such other firm of oublic 
accountants ot get employed by the Comoany) of the cor- 
poretion and {ts subsidiaries and sifiliates, The corpora- 
tion shell make payment to the shereholder in full for the 
amount #o determined ss the price of the share or sheres to 
be ecouired it, such payment to be made unvon the delivery 
of the properly endorsed cartificstes te the corporation, 


"(c) If, before the expiration of the tweant 
(20) days above mentioned, any other shareholuer desires 
acquire the shares offered for sale as aforesaid, he e@hall 
send by registered mail notices to that effect to the vor- - 
poratiog, end to the shereboiderg desiring to sell, of His 
desire to ourchese said share or shares, and any stockholder 
or stockholders sending such notice shall heve the right to 
purchese said sheres_for the consideration sbove mentioned »ro- 
vided the corporation elects not to ourchese such shares. 


*(d) If the corporation shell receive only one 
such notice@trom such other shareholder, then such other 
shareholder shall pey the amount determined as eforesaid to 
the shereholder desiring to sell within five (5) days efter 
the expirathon of the sforeseid twenty (£0) day period end 
unon the delivery of pronerly endorsed certificates to the 


_ purchasing shareholder. F 


t(e) If two or more shareholders shall desire 
to acquire such. Sheres, the corporation shall ecuslly epportion 
such sheres ejong such sherenolcers, the, purchasing share- 
holders to vay a -ro rete share of the smount determined es 


eforesaid. 


a 


*. (fr) If the corporation fsils to give notice 
within the twenty (£0) day -erioc «foresaic of its desire to 
purchase such sheres, or if no other shareholder gives notice 
of his desire to purchese said shares within the twenty (f0) 
dey -eriod as eforesgid, titen in both of seic events. the - 
shareholder desiring to sell shall be free to sell’ saic shares - 
to any other versony firm of corporetion whatsoever. : 

J 


: "Section 5:, The corporetion mey et eny meeting 
of its Borrd of Directors sell, lesse or exchenge all of its 
provertyeend essets, including its gooc wi}l end its corporste 
franchises upon such terms anc conuitions as its Boerda of Lir- 
ectors ceem expedient and for the best interests of the corpore- 
tion, but énly ‘when and ee euthorized hy the affirmetive vote of 
the holders of three-fourths of the sires tzsu0d and outstand- 

“ine heving voting power: given et a shareholders!) meeting® caly 
called for thet curpose, or whén authorized by the written con- 
sent of the folcers of three-fourths of 2the voting shares is- 


sued and outsetending. 4 


"Section 6: one of the ovisione of this ptticle 
FOURTH mey be gitered; orended or repegled ener by the ef- 
firsetive vote of ell of the sigbbetabne of the corporations ® 
3 RESOLVED thet the Certificete of Incorporstion of the 
United artists Corporetion be “emendea by striking out in its 


entirety Article NINTH thereof, which contains three unnumbered 


peregraohs,, and by inserting in place thereof 2 new Article 


NINTH es follows: 
"article NINTH: Section 1: There shall be nine (9) directors, 


i 
A 
Ra. : . ' 


° 5 ton : 4 °. be: 4, 


aa 


owe 


who ahall constitute the bosrd of Derectorsa of this corporation, and 
sik (6) directors spall constitute @ quorum of the Lbosard of Directors 


. 4 { 
for the transaction of businees at any regular or special meeting of 
i ees 
the Board of Directors. ee ‘ he : 
> 


_ * SSectien 2: Ne. person shed] be eligible for election, or 
shell be qualified to serve ss a director of this ‘corporation, if 
either he, or any individual, tyrperation, partnership, or unin- 


corpora tec association, of which he is « director, agent or employee, 


(a) Is engaged. directly or inat rectly in the distributipa of 
motion pictures or photupisys in competition with the distriou n 
business of this corporation, its subsidiaries or affiliates; or 


‘ 

< (d.) Ie engaged directly, or indirectly in the procuction of 
motion pictures or photoplays to be distributed by the procucer or 
distributor thereof in competition with the distribution business 
ef this corporation; or ~ % - 

(co) 18 engaged directly or indirect y in the Laboratory or 
Rew-n took oe Positive Print, de Paper, or Trailer business, or is. 
@ manufacturer or dis tributo of Advertising Accessories, or is a 
wotion picture exhibitor; or f 


(a4) Either he or any individual, corporation, partnership 
or unincorporated essociation (who or which is not a stockholder of 
the United Artists Corporation) of which he is a director, agent or 
@uployee aistribvtes motion pictures or photoplays through the : 
facilitiesof the United Artists Corporation, or ite subsidiaries or 
affiliates; ; 


° 


7 


Ané if any director after his election as such should come 


within’ any of the above described classificati ene “bf persons ineligible 


for election, such diréctor may be removed at-any time by © majority , 


? 


vote of the remaining directors, and the office of director thereto- 

fore held by him shall thereupon be deemed vacante } 
If United Artiste Corporation or any of its subsidiaries or — 

affiliates ere engaged or shali sugage jin any of the business activities 


described in said paragraphs (c) and (d) and. any employee, officer or 


agent of inited artists Corporation or any of its sucsidiaries or | 


affiliates shall be a director of /nited Artists Corporation, he shall i 
not be Gisqualified es such director of (nited Artists Corporation 
because the ‘“nited Artists Corporation or any of its subsidiaries @& 
affiliates ere engaged in any of such Lusiness activitiesdescri bed 

in said paregraphs (c) ane (ad). ‘trade terms are uééd in this Section 


2 in the sense of their general meaning in the trade." 


RESOLVED thet the Certificate of Incorvoration of the United 


Artistes Corporetion be amended ed the agdision end insertion of a new 


article TENT! thereof resding as ‘follows: 


STENTH: In furtherance end not in limitation of the powers 


confierred by stetute, the Board of Directors are expressly authorizeds 


i 
‘ 


"Cection 1s To elect the officers of this oiiiniveieuies en@ 
at eny regular or special meeting of the Board of cia to fill 
ell vacencies at any time occurring in the Boerdsof Directors: 

"Section 2: To fix the amoupy to be reserved es working 


cepita], to authorize and cause to be executed mortgages ena liens 


* upon any real and versonel property of this corporetion: 1 yf 


"Section 3: To elect, appoint anc employ, or remove for 


cause, or discharge, eas the case may be, the following: 


’ 


(a) \The chief executive of pais corporation, 
whether he be called Presicent, Cheirman, General Maneger, or by 
any other name; 


(vb) The executive of said corporetion in cherge 
of domestic distribution; 


(c) The executive of said corporetion in charge 
of fdreign distribution; - 


(4) The Treasurer of said corporation; 


(e) .Thé executive of seid corvoration in charge 
of exploitation anc edverti sing; 


> (f) The vice presidents or vice president, treesurer, 
secretary, essistant treasurer and essistant secretary. of the coroore 


tion: 

"Section 4... emend, cancel of terminate the contrects of 
employment or employment arrangements of the corporation with eny of 
the aforesaid officers end executives: @ 


"Section 5: To ¢uthorize the finascing, im whole or in pert, 


of the production of any motion, picture or.chotoplay for world-wice * 


distribution by the corporation: 
Li *Section 61 To guthorize the execution and delivery by the 


corporation of contrects with producers whereunder the corporetion will 


‘ 


acquire ’ ; 
6. 


United States below twenty (20) such exchanges.® 


rights of ownership or ea odats ata in notion pictures or photopleys, 
or rights both of fie, se end of distribution therein: 

" pS “"Segtiog 7: To suthorize the execution and delivery by the 
corporrtion of amenduents to, and of written agreements or notices of 
cencel} tion or Scinebic of, contracts #ith producers, unter which 
contrebts the corporetion has theretofore acquired rights of ownership. 
‘or distribution in motion pictures or photoplays, or rights both of : 

_ ownersaip and of distribution: 7 . 
"Section 83. To euthorize the acquisition by the der porenee 
of distribution rights in any so-celled “iy gat icture® for local ‘distri- 
bution in territories outside the United s pres and Canade under agree- 
mefitts which provide that the corporation hell advance money to the*rro- 
ducer of such pieture, or thet the corporation Shall’ undertake « finenciel 
» obligation ‘to or on beheff of such producer, over and above its usual and 
customary commitment, inreie sini of any territory outside the United 
States and Canada, on account of orints and advertising for any such 
picture: oat 3 ” . . 

"Section 93 To change the’ corporation's basic method of dis- 
tribution, or to reduce the number of the corporaticn's exchanges in the 
e 

RESOLVED that tte Certificate of Incorporation of the United 
Artists Corporstion be nnended by the addition and insertion of .« new 
“Article ELEVENTH théreof reading o8 ‘followst 

"ELEVENTH: The By-lews of this corporation thay be sdovted, 
saltered, emended or repealed, subject, however, to conformity with the 


oo. ofethe Certificate of Incorporation, at & nnuel meeting 


of the shareholgers ot ao sie caeuitan meeting thereof dul& celled for 


that suroore, by a wajority vote ot all shgres outstancing, ov ed that 


stet- 


written notice specifying all proposed changes in the; Mylene,’ & 
ing the tile and place of the meeting ct which ection} 1s to be texen 


thereon, sMall heve been meiled by the Secretary of the corporstion or 
a 


7. 


4 

“<S 
s 
e 


\ 
eny director not less then (10) days prior to seit of, 
each shareholder.*® | 
RESOLVED that the Certificate of Incorporation ot the 
Mmited Artists Corporstion be amended by the addition and fnsertién 
of new Article sada reading as follows: _* . weg Se 
WTWELPTA: fre corporation reserves Rie right to cen, 
alter, change or repeal any -orovision conteined in this Certificate 
of Incorporetion, in the manner now or hereafter orescribed vw. 
statute, end ell rights conferred on she reholders, pote cae ae | 
* incorporation t thereunder, or b) virtue'of the provisions of" the 
Certificate of Tncorporetion, are granted subject to this oberg 


tion.® ’ 


\ 


“* 
. 


3e 


“; 


Therefore the underst Assistant Seerétary, by order of tm 


Directors, doeshereby c a epecial meeting of the stockholders 
entitled to vote in respect thereof for "riday, “ay 5, 1944, at ' 
one Pe me of said day, at the office of the corporation, ho. 180 
West Tenth Street in the city of Wilmington, state of relavare, 
for ‘the purpose of considering and passing upgp the foregoing 


anendmente to the Certificate of incorporatign. 
a 


By order of the lirectors, 


. CHARLFS EF, MILLIAAR 
* Assistant Secreta 


STATE OF NEW YORK) 
COUNTY OF NEW YORK 


HARRY J. MULLER, being firs@puly sworn, deposes ami says: 

He is tne Assistant Secretary of Uniteg Artists Corporation; 
That on today's dete, May 8,1944, he caused the attached telegraphic 
notice of Special Meeting of the Stockholcers of the, United Artists 
Corporation, to be sent by Mestern Union Telegraph to each of the 
parties named at the head of seid message ani %o the addresses 


listed thereon. 4, Sena 


j Ber. 8 ge yo ae oe ee 
Hearty J.Mulier. 


Subscribed and sworn to 
before me this i aay of 
May, 1944. 


oF 


Chg. United artists Corporation 
729 Severth Avenue 
New York 19, N.Y. 

Western Uiipn 

New York, N.Y. 


Please serd the following message to the names and addresses belor: 


} Mr. Charles Chaplin 
1416 North LaBrea Avenue 
Los Angeles, California 


The Pickford Corporation 


9533 Brighton Way 
Beverly Hills, California 


Venguerd Films,Inc., . 
9336 Washington Boulevard 
Culver Cfty, Glifornis P 


a ee eee 


May 8,1944 
4 meeting of the Boerd of Directors of United artists Corporation was 
helc at the office of the corporation, 729 Severth Avenue, New York 19, 
on N.Y. at ten thirty o'clock a.m, Zastern War Time, on Momiay, May 8,1944, 


\ 


and the following resolution was edopted: \ 


WHEREAS, the Board of Directors of United Artists Corporation 
adopted a series of resolutions at a meeting held on Monday, 
April 24,1944, and on said dete a written telegraphic notice 

of Stockholders' meeting was smt to each of the Stockholders 
_ of the liited Artists Corporation declering the advisability 

of amermding the Certificate of Incorporation of Unitéd artists 
Corporation, and in particular, by the insertioh of new Articles 
FOURTH, NINTH, TENTH, ELEVENTH ami TWELFTH in said amended Cer- 
tificate of Incorporation, all of which new proposed articles 
were set out verbatim in the telegraphic notice of Stockholders’ 
meeting of April 24,1944. ow, Therefore, be it 


AESOLVED that in lieu of the new Article NINTH which the 
Directors proposed in the resolution passed on the 24th day 
of april, 1944, it is now declared adviseble by the Directors 
that it is adtisable that the Stcc*holders entitled to vote 
in respect thereof at a meeting to be called as hereinsfter 
provided for the consideration of such ameniment; and it is 


xy 


RESOLVED, that the Certificate of Incorporation 
of the United Artists Corporation be amended 

by striking out in its entirety Article NINTH 
thereof, which contains three unnumbered para- 
erephs, and by inserting in place thereof e new 
Article NINTH as follows: 


"Article NINTH: 
Section 1. There shall be nine (9) directors who 
shell constitute the board of Directors of this 
ie corporation, and six (6) directors shell constitute 
@ quorum of the Board of Directors for the transection 
of business at any regular or special meeting of the 
Board of Directors. 
Section 2. No person shall be elisible for election, 
‘Or shall be qualified to serve as a director of this 
corporetion, if either he, or any individual, corpore- 
tion, partnership, or unincorporated association, of 
which he is a director, agent or employee, 

(a) Is engaged in the distribution of motion 
pictures or photoplays in competition with the distri- 
pa pe business of this corporation, its subsidiaries, 
or affiliates; or 

4 (ob) Is engaged in the production of motion 
pictures or photoplays to be distributed by thd pro- 
‘ducer or distributor thereof in competition with the 
distribution business of this corporation; or, 

(c) Is engaged in the Leboratory or Raw-Stock- 
or Positive Print, Trade Paper, Treiler, or Aévertising 
Accessory Business; or if 

{d) Either he or any individual, corporation, 
partnership or pnincorporated associetion (who or which 

‘ is not a stockholder of the United Artists Corporation) 
of which he is @ director, agent or employee distributes 
motion pictures or photoplays through the jlities 
ef the United Artists Vorporation, or its subsidiaries 


4 


> _ or affiliates; ‘ 


Ana if any director after his election as such 
should come within any of the above described clessifice- 
tions of persons inelicible for election, such director 
may be removed at any time by a mejority vote of the 
remaining directors, and the office of director thereto- 
fore held by him shell thereupon be deemed vacant. 


If United Artists Vorporation or any of its 
subsidiaries or affilates are engaged or shall engage 
in eny of the business activities described in said 
peragrephs (c) and (ad) and any employee, officer or 
acent of United Artists Corporation or any of its 
subsidiaries or affiliates shell be e director of 
United Artists Vorporetion, he shall not be disquelified 
as such cirector of United Artists Corporetion because the 
United Artists Vorporstion or any of its subsidiaries or 
affilietes are engaged in any of such business activities S 
described in said paragraphs (c) and (@). Trade terms 
ere used in this Sectfon 2 in the sense of their general 
meening in the trade." so 


end be it further 


RESOLVED, thet except as herein amended in respect to 
Article NINTH the Boerd of Directors of the United 


ait, 


other amendments to the Certificate of Incorporation 
Cof said corporetion, as set forth in the telegraphic 
notice of Stockholders' meeting deted April 24, 
1944, are adsivable, and be it further 


Artists Vorporation hereby selec thet 211 the 


RESOLVED that a Special Meeting of the Stockholders 
entitled to vote in respect thereof is hereby called 

to be held on May 15, 1944 at one o'clock p.m. Eastern 
War Time, at the office of said corporation #100 West 
Tenth Street, in the City of Wilmington, State of 
Delaware, said Specisl Meeting to be held simultaneously 
with and as part of the adjourned Special Meeting of 
Stockholders which was duly convened on May 5, 1944 at 
one o'clock p.m. Eastern War Time at the office of 

seid corporetion #100 West Tenth Street, in the City 

of Wilmington, State of Deleware, and which was duly 
adjourned to Monday, May 15, 1944 at one o'clock p.m. { 
Fastern Wer Time at the office of said corporation 

#100 West Tenth Streets in the City of Wilmington, 

State of Delaware, 


“ 


Therefore, the undersicned Assistant. Secretary, by order of the 
Directors, does hereby call a special meeting of the stockholders 
for the aforesaid time and place for the purpose of considering 

va 


end passing upon the foregoing anendments to the Certificate of 


Incorporation. ’ 
‘ ; Y 

By order of the Directors, 

Harry J. Muller, ae 

Assistant Secretary. “6% 

ea 
i 
? 


2 WAIVER OF NOTICE OF MFETING OF- 
26 - - THE SOAERD RE DIRECTORS - 
-~ - of . ey ae vs 
“a UNITED ARTISTS COPPOR ATION 


¥ # 
#E, the undersicnéd, beine- se majority of the 

Directors of UNITED ARTISTS CORPORATION, do hereby watye 

notice of a Special Meetinz of the Board, to he held on 

May 17th, 1944 at 2:3 ofelock in the aftermoon wt tre 

office of the corporation, 729 Seventh Avenue, New Yor* ee 

City, end we do hereby consent to;ithe ho lding of sedd 

msetine and the transection of anv and@ all osusiness 

which may come before seid mectine, and we do whereby ao- 

prove.and adovt the minutes of said mdeting dnd #11 


ection tacen therest. 


EG jard «a 


Oso 


2 Fx\ de 


ZA £<f — sv 
‘ BG ip L. Sears 


Dated Mey 17th, 1944. 


) 
Gack oz Yaas/ > 


‘George Jactiasy 


» 


—— I HY 
wa Py SSM —— 


< MINUTES OF SPECTAL MEETING OF THE BOARD . 
OF DIRECTORS OF UNITED ARTISTS CORPOPATION 


Speciai Meetine of the Board of Directors of United 
Artists Corporation wes held im the office of the corporation 


" -&t 729 Seventh Avenue, New York City, on tae 17th dav of_uey, 


19L4 et 2:3) o'clock in the aftermoon, sursient to cell ks oro- OO 
. vided by the By-lews end oursuant to the foreroine waiver end 
consert. J 
° * 


There were voresent: 


Messre. Edward C. Raftery 
“ _ Gradwell L. Sears 


constituting a quorum of the Board of Directors. 


Mr. Edward C. Raftery presided at the meetine, and ar. 
Herry J. Muller ected-as Secretery of the ~eetine. 


: The Presifent stated that the meeting was called for 

the purvose of ratifying, confiruing and apcrovine the acts 
of the officers of the corporation in euthorizine the borrowine 
of én additional 500,909 Chilean Pesos by U. A. South American 
Corporation from the National City Senk of New Yorx<, in the 
City of Santiago, Chile, and the execution of the continuing 
GUSKENEy + | On wobipe duly made, seconded and unenimously adopted, 

RESOLVED, thet the acts of tne officers of the 

corooretion are hereby ratified, confirned : 

and evproved in authorizing the borrowing of 

an edditional 509,000 Chilean Pesos fran the 

National City Ben of New Yor« by U. A. South 

American Corporation, tiecinesa totel loen of * - 

1,990,000 Chilean Pesos, end tee execution by 

United artists Corsoration, Delaware cornoration, 

of a continuine cuaranty in this amount, super- 

ceding the previous cuersnty of $90,000 Chilean 

pesos. , re 


it wes 


Secretary of 
Meetffie 


ANWUAL STOOZHOLDERS’ MEEY ING OF UNITED ARTISTS CORPORATION HELD 
AT THS OFFICE OF THE CORPURATION LOCATED IN THE CORPORATION TRUST 
COMPANY OFFICES, 100 WEST TENTH STREET, WIIMINGTON, DELAWARE OF 
FRIDAY, JUNE 16, 1944, AT OF8 O'CLOCK P.M., EASTERN WAR TIME. 


Present: isaac A. Peanypacker, Proxy for The Pickford Corporation 
Herbert P. Jacoby, Proxy for Charles Chaplin 
Thomas ¥. Peterson,Jr.,Proxy for Vanguard Filas, Inc. 
BAward C. Raftery, President of the Corporation - Chairman 
Harry J. Muller, Asst.Secretary of the Corporation - Secretary 


The Chairman called the reconvened Stockholders’ Meeting to order. In 
the absence of Mr. Charles B. Millixan, who was Secretary at the start of the 
Anmal Meeting, Mr. Harry J. Muller, Assistant Secretary of the Corporation, was 
appointed Secretary for the remainder of the Meeting. Mr. Raftery gave to the — 


Secretary the Notice of Call of Meeting and Affidavit of Transmission. 


There were then filed with the Secretary the xy of Mr. Charles 
Chaplin appointing Mr. Herbert P. Jacoby his Proxy;/the Proxy of Vengueré Pilas, 
Inc. appointing either Mr. Joseph A. Bennett, Mr. Walter S. Orr and Mr. Lowell 
Wadmond or myone or more of them with full Power of Substitution, together with 
Proxy Substitution executed by Mesers. Beunctt, Orr and Wadmond sppolating Mr. 
Thomas ¥. Peterson, Jr. Proxy of Vanguard Files, Inc. and Proxy of The Pickford 
Corporation appointing Mr. Isaac A. Pennypacker or others as Proxy for The 


Pickford Corporatioa. 


All of the shares entitled to vote were represented by Proxy. The first 
Dasiness to come before the Meeting was the designation °f Inspectors of 
Election. At this time there were presented to the Meeting Mr. L. H. Berman and 
Miss f:°@. Johneos. Mr. Pennypacker soved that Mr. L. 8. Herman and Mies 8.5. 
Johnson be designated az Inspectors of Zlection. Mr. Peterson seconded the 


motion. Mr. Pennypacker ang Mr. Peterson voted in favor and Mr. Jacoby did not 


- 


rnd 


vote. Mr. Herman and Miss Johason then filed with the Secretary their 
Inspectors' Oath.. 


The next Susiness to cowe tefore the Meeting was the election of 
Directors. The Chairaar stated that ander the Charter each of the Stockholders 
is permitted to exercise the right of cumulative voting. He asked that sach 
Stockholder present or ty Proxy state whether he will exercise thie right of we 
cumulative voting. Zach Proxy stated that he would exorcise thg right at - 
cumulative voting. The Chairman called for the nomination of Directors. Mr. 

Jacoty inquired as to noe many Directors were to be elected today. The Chairman 
informed hia that nine were to be elected. Mr. Jacoby then stated "The 
proposal to elect nine Directors is necessarily taken ander the amendment to 

the Corporate Charter purportedly adopted at the last meeting of Stockholders 
held on May 15, 1944. The objections which I made at that time apply to the 
action that is about to be taken and I should like such objection noted in the 


record". 


Mr. Pennypacker stated "Mr. Chairman, in voting I understand that each 
of the Stockholders holds 4,000 shares and the number of cumulative votes to be 
cast is the number of shares which the Stockholder holds, namely 4,000, multiplied 
by the sumber of Directors to be elected, namely 9, resulting in a total of 36,000 
votes which each shareholder may cast. I move that we proceed with the election 
of nine Directors". Mr. Peterson seconded the motion. Mr. Pennypacker and 
dr. Peterson voted in favor, Mr. Jacoby opposed. 


The Chairman thereupon called for nominationsof Directors. Mr. Pennypacker, 
,.0m behalf of The Pickford Corporation, nominated Mr. Biward C. Raftery of New 


York City, Mr. Chariee P. Blinn of Philadelphia, residence in Ardmore, Pa. and 


~Se 


Mr. Isaac A. Pennypacker of Philadelphia, residence in Bryn Marr, Pa. Mr. 
Peterson, on behalf of Vanguard Filme. [nc., nominated Mr. Weil Ws. Agnew of 
Southbury, Coan., Mr. George Bagnall of 1040 ¥,rth Las Palmas Averme, Los 
angehen, daittevate and Mr. Gradwell L. Sears of 729 Seventh Avenue, Few York 
City. Mr. J&@coby, om behalf of Mr. Charles Chaplin, nominated Mr. Sydney 
Chaplin of -1416 North La Brea Aveque, Los Angeles, California, Mr. Rex Dennant 


of 1170 Fifth Avenue, New York City and Mr. B. Claude Mills of 14 Sutton Place, 
Rew York City. 


The Chairman asked if there were any further nominatione and none 
having been presented, he stated that he would entertain a action that the 
polls be closed. Mr. Pennypacker so moved ani Mr. Peterson seconded the 
mction. Mr. Pennypacker and Mr. Peterson voted in favor and Mr. Jacoby 414 not 


vote. 


Ballots were then cast and turned over to the Inspectors of Blection 
who then rendered their report on the ballcting. The Chairman read this 
report ani requested that the Secretary copy it into the Minutes of the Meeting. 


It is as follows: 


"We, The Subscribers, Inspectors of Election, appointed by the stockholders 
of the above named corporation at their meeting held this day, do report 
that, having taken an oath impartially to conduct the election, we 414 
receive the votes of the stockholders by ballot. 


We report that 108,000 votes were cast, ami that the following persons 
received the number of votes set opposite their respeotive names, to wit: 


ire . 


Eo-of Votes 
Edward C. Raftery 12,000 
Charles P. Blinn 12,000 
Isaac A. Pennypacker 12,000 
Beil ¥. Agnew 12,000 
George Bagnall 12,000 
Gradwell L. Sears 12,000 
B. Clande Mille 12,000 
pe seg at 12,000 
° Chapl 12,000 


Respectfully svbmitted, 


Dated: June 16, 1944.* 


The Chairman then ask@d if there were any suggestions or proposed 
amendments to the Report of the Inspectore as read. Receiving none, he declared 
the nine Directors named in the Inspectors' Report duly elected amd directed 
the Secretary to affix to the Mimctes of the Meeting the Inspectors! Report. 


5 
Mr. Pennypacker moved that the Meeting adjourn. Mr. Peterson seconded 


the motion. Mr. Pennypacker ané Mr. Peterson voted in favor and Mr. Jacoby did 


not vote. 
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UNITED ARTISTS CORPORATION 
-000008 
INSPECTORS' REPOR 
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WE, THE SUBSCRIBER$Y, INSPECTORS OF ELECTION, ap- 
pointed by the stockholders Af the above named corporation 
at their meeting held thig day, do report that, having 
taken en oath impartially to conduct the election,we did 
receive the votes of the stockholders by ballot. 


We revort that108,000 votes were cast, and that 
the following persons received the number of votes set op- 
posite their respective names, to wit: 


For Directors No. of Votes 
“dward C, Raftery 12,000 
Charles P, Blinn 12,000 
Isaac A, Pennypacker 12,000 
Neil W, Agnew 12,006 
George Bagnall - 12,000 
Gradwell L, Sears 12,000 
E, Claude Mills 12,000 
Rex Dennant 12,000 
Sydney Chaplin 12,000 


Respectfully—submitted, 


Dated: June 16, 1944, 


STATE OF DELAWARE ) 
COUNTY OF SEW CASTLE } 


We, L, H. Hervan and 8, 5, Johnson being 
* sworn upom our respective oaths, do severally promise 
and swear that we will faithfully, honestly and imparti- 
* aliy perform the duties of inspectors of election, anc 
will to the best of our skill and ability conduct the 
election te be held this day for directors of the above 
named corporation, and take a true report of the same, 


Subscribed and sworn to before 
me this 16th day of June, 1944. 
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The Meeting wae held pureuart te te ie sotice sent to sack 
wf a 
Director June 16, 1544. ‘There were preset, 


Isaac A. Pennypacker 
Charles P. Blinn 


Heil ¥. Agew 


EAward C. Raftery 
Gradwell L. Sages 


Rex Dennant 
E. Clande Wills 
George L. Bagnall 
constitating a quorum. ‘There was also present Harry J. Muller. 

Mr. Raftery acted as Chairman of the Meeting ani Mr. Moller acted 
as Secretary. 

Qn bebalf of the old members of the Board, the Chsirsan welcomed 
the new senbers. 

The Chairman stated that the first order of the tusiness wes the 
election of officers. 

Tor President, Mr. senneeitiie asthe Mr. EB. C. Raftery. Mr. 
4gnew seconded the namination. The Chairman asked for further nominaticns. 
Mr. Pennypacker noved that the polls be closed. Mr. Blimm seconded the 
motion, which was carried unanimously. Mr. Pennypacker sored that since there 
was only one nomination the Secretary cast a tallot electing Mr. Raftery to 
the office of President. Mr. Finn seconded the motion, which was the 
carrie’, Mr. Dennant voting Mgainet, Mr. Mills not voting and all other 
Directors voting in favor. The Secretary thes 4id cast s tallot for Mr. 
Bafteryas Presidext. 

The Chairman stated that at the present time there are two Fice- 
Presidents, namely, Mr. Sears and Mr. Bagnall. Mr. Agnew nominated ir. 
George Bagnall for the office of Vice-President and Mr. Sears seconded the 


© 
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@omination. Mr. Blinn nominated Mr. Gradwell L. Sears for the office of Tice 
President. Mr. Agnew seconded the nomisatian. There being no further nominations. 
Mt. Pennypacker moved that the polls be closed. Mr. Beinn seconieg the motion, 
which was carried. Mr. Peanypacker sored that the Sieesteny cast a ballot electing 
Messrs. Sears and Bagnall to the office of Vice President. Mr. Blims seconded the 
motion. Mr. Dennant voted against the motion; Mr. Mills did not rote; all other 
Directors voted in favor. ‘The Secretary then cast a ballot for Messrs. Seare and 
Bagnall as Vice-Presidents. ‘The Chair declared Messrs. Sears ani Bagnall elected 
as Vice-Presidents. 

Mr. Penngpacker nominated darfy J. Muller for the office of Treasurer. Mr. 
Agnew seconded the nomination. Mr. Sears sominated Mr. Raftery for the office of 
Treasurer tut Mr. Baftery declined. Mr. Pennypacker scved that nominations be 
closed. Mr. Blinn seconded the motion which was carried. Mr. Penaypacker moved 
that the Secretary cast a ballot electing Harry J. Muller to the office of Treasurer. 
Mr. Blinn seconded the motion. Mr. Denmnant voted against the motion; Mr. Mills 
414 mot vote; all other directors voted ia favor. The Secretary then cast a ballot 
for Mr. Muller as Treasurer and the Chairsan declared Mr. Muller selected as 
Svensurer. 

Mr. Pennypacker nominated Mr. Loyd Wright for the office of Secretary. 
Mr. Bagnall seconded the namination. Mr. Pennypacker soved that nceminations de / 
closed and Mr. Blinn seconded the moticn. The motion was then carried. Mr. Mills 
moved that the Secretary cast a ballot electing Mr. Fright to the office of 
Secretary. Mr. Dennant seconded the motion, which was carried unanimously. The 
Secretary then cast a ballot for Mr. Wright as Secretary. 

Mr. Mille nominated Paul D. O'Brien, Harry D. Buckley, Harry J. 
Muller ant Charles Millixam for the office of Assistant Secretary. Mr. Blias 


seconded the nominations. Mr. Peanypacker moved that the polls be closed and 
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Mr. Blimn seconded the motion which Nini Cudiah. . thes Sila aoeel tnt Ge 
Secretary cast a ballot electing Messrs. Paul D. O'Brien, Harry D. Buckley, 
Harry J. Muller and Charles Millikan to the office of Assistant Secretary. xr. 
Mills seconded the motion which was carried. The Secretary then cast a talict 
for Messrs. Peul D. O'Brien, Buckley, Muller and Millikan as Assistant Secretaries. 

Mr. Agnew nominated Mr. B.C. Raftery to the office of Chairsan of ‘ 
the Board of Directors. Mr. Blinn seconded the nomination. Upon vote Mr. 
Raftery was elected to the Office of Chairman of the Board, Mr. Dennant opposing, 
Mr. Mills not voting, all other Directors voting in favor. 

Considerable discussion then ensued concerning the business of the 
company. 

Mr. Agnew moved that Mr. Sears as Vice-President be placed in charge 
of foreign distribution as well as domestic. The motion was seconded by Mr. 
Mills and carried wiinahiisiaitans 

Mr. Mills noved that Mr. Gould as Foreign Sales Manager be placed 
under the supervision of Mr. Sears. Mr. Blinn seconded the motion which was 
carried tmanimously. 

Mr. Mills moved that the Board request from the Treasurer and the 
Management a monthly statement, as nearly complete as possible, reflecting 
the comdition of the company, its commitments and obligations, the same to 
be approved by the pecatiens said statement to be accompanied by a statement 
prepared by the Vice-President im charge of distritmtion projecting the near 
dates, The motion was seconded ty Mr. Bagnall and commen unanimously. 

Mr. Sears moved that Lou Pollock be appointed Director of Adver. 
tising and Publicity at his present salary under the direction of ur. Sears. 


ee ae 


Mr. Agnew seconded the motion and it was carried unanimously. 

Mr. Mills moved that this Board meet on the seconf Tuesday 5 
each month until further notice. Mr. Agnew seconded the motion and“it was 
carried unanisously. 

After considerable discussion concerning a picture presently 
entitled “OUTPOSTS UNEVOM", produced by Dennis-Roosevelt Productions, Inc, 
Mr. Mills moved that the proper officers of the corporation be authorized 
to purchase this picture outright through the corporation's subsidiary, 
United Artists Productions, Inc., for all the territories of the world except 
United States end Canada for the sum of $75,000. ur. Agnew seconded the 
motion and it was carried unanimously. 

The Chairman reported that the agreasent with Andrew Stone 
Productions, Inc. contains a series of yearly options under which United 
Artists Corporation has the right tc extend the Stone distribution cmtract 
from year to ae and that one year’s option fust be exercised very soon. 
Mr. Agnew moved that the proper officers of the corporation be authorised to 
exercise the option thereby granting to Stone the right to dvliver two gore 
pictures in addition to the two alres#ily delivered and that the options be 
extended for another year. Mr. Blinn seconded the motion and it was carried 
unanimously. 

There being no further business, Mr. Mills moved that the meeting 
adjourn. Mr. Sears seconded the motion end it was carried unanimously. 


vy? 


2 
J. Muller, Secretary 


THE “ULOWL SG Buds TC me ateameeee gras am 
PORTE NCHS S US eTwaSMNRS ET TEA TELE 124782 e) 


5 We domass © ares, w/e Brited dettaty Beet, 2-7 ye BM, 
2, Se Sates PLES, “fe Tak £ Hdmscumm, sees Lame cee mr. Perce ks 
* > ss Teac 2. somo, 2a am rims sane. ALARA, BA 


The seeting was held pursuant to telegraphic actice sent to each 
director July 6, 1944. 


constituting a quorum. There was also present Harry J. Muller. Mr. Raftery 
acted as Chairman of the seoting ani Mr. Muller acted as Secretary. 

The minutes ef the previcus seeting were read and, upon motion sade, 
seconded and unanizously adopted, the minutes were approved as reed. 

The Chairmen reported that the purchase of *OUTPOSTS UNKNOWN” was 
completed since the last meeting and that the Corporation had exercised the 
option contained in the Andrew Stone contract. 

& tentative Sitence Sheet ant ncens Stetafet United Artists Corporatics 
oné ite eubsidiaries as at January 1, 1944 wes then distritated to the 
directors present. 

The Chairman reported concerning negotiations with Walter Geald. ‘The 
Mamagement proposes to make a five year contract with him eas Foreigs Manager, 
the first two years st $600 per week and the remaining three at $750 per week. 
Mr. Mille moved that Managenent be authorised te enter inte such expleyrent 
contract. Mr. Blinn seconded the motion end it wns carried uneninously. 

The Chairmen reported that the Managesent proposes te prosote 
Thomas P. Mulrooney from Foreign Sales Manager to Assistant Foreign Manager 
at $300 per week and Berry Schroeder from Assistant Foreign Sales Manager to 
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Foreign Sales Manager at $165. per week, both on a week to week basis. 

The Chairman explained that the Corporation has an arrengement with 
Plastic Cartoons, Inc. under which a l-reel cartcon in technicolor entitled 
"THE CHOSS-ETHD BULL’ is being delivered. The arrangement provides for 3 
options ef 4 cartoons each, te be delivered at the sinimm rate of 1 cartoon 
every 90 days at teres of 35% for United States, Canada and England and 504 
for the rest of the world. After the Beard viewed "THE CROSS-ETED BULL" in 
the projection room, Mr. Mills moved that the Corporation exercise the optics 
for thefirst 4 carteons. Mr. Pennypacker seconded the ection which was 
carried unanimously. j 

The Chairmen submitted a proposal for a two.picture desl with Arnclé 
Productions, Inc., one entitled "DRIFTWOOD" based upon the re-make of « 
Prench picture called "CONFRECT’, the other entitled "LET THE WILD scEOS FLY’ 
dased upon « story published in The Saturday Bvoring Post; teres 2744 for 
United States, Canada and England but to permit Producer to finance the 
picture 24 deferred until cost is recouped; the rest of the worl4et standard 
teras. After discussion Mr. Mills meved that Management be authorized to 
make this deel with Arnold Productions, Inc.” Mr. Blisn seconded the motion and 
it was carried uneninously. 

The Chairman explained that Charles RB. Rogers has a three-picture 
Distritation Contract of which two pictures are delivered "POWERS GIEI/ and 
"SONG OF THE OPEN BOD". This contract contains a Sliding Scale arrengenent. 
There have been discussions with Mr. Rogers of = six-picture deal, two per 
year fer three years to follow after the present commitment, teres to be the 
seme as those proposed for Arnold Pro@uctions, Inc. and no Sliding Scale. Mr. 
Mille moved that Management be authorised to make such an agreement. Mr. Agnew 


seconded the motion and it was carried unanisously. 
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fhe Casirean sulmitted a proposal concerning Benedict Begeans who 
oms the General Service Studios. The prepesal is to ex*qnd the present 
Distritatic= Contract te cower three efditicnal pictures previded ir. Sogeans 
agrees that Taited Artists producers hare pricrity at the Stadic during the 
period of the deal, United Artiste to have first refusal on a sale of the 
Gtedic in the event it is scl4 in whole or in part. If the Studie is sold te 
anyone else, United Artists to have the option te cancel the Begeaus Distrits- 
tion Gontract. The present Distribstion Contract which is with svericen 
In@ustrial Corporation is at stem4ard teres for three pictures, ose of which 
is delivered, manely, “THE SEIDGE OF S45 LOIS EET". Er. Mills seved that the 
‘Bree-pictare extension be granted under the previsicas as proposed. Er. 
Pennypecker seconded the motice and it was carried uamineusly. 

The Cosirean explained that the present deal with Lester Cowen is for 
one or two pictures, the first of which is “TOMORROW THE WORLD" and the seoocnd 
"G.I. JOB". Mr. Cowen wishes te extend kis contract to cover a third picture 
which would star Gre« Garbo since all three picturec are part of a group 
financing arrengesent. The teres unier the present deal are 2744 for United 
States, Ganeia and Bnglend anf standari teres for the rest of the world. ir. 
Mills moved that Menagenent exten’ the % wite Lester Gowen to include 
three pictures. Mr. Agnew seconded the dat th eas curried wantananty. 

fhe Chairman explained that the present Distritaticn Contract vite 
_angelus Pictures, Isc. is for three picteres. Is that contract United Artists 
Corporation acoepts Seynour Bebensal as the profucer. If he is act srailadis, 
Angelus aay sabstitate ancther protucer satisfactory te United Artiuts Corpor 
ation. Dr. Brettemer is the financial becker of Angelus. The Company has 
delivered = picture, namely, "“SOCER STON". Aegelus Pictures, Inc. 
is dissolving and Er. Bebenssl vishes to sever relaticns with Dr. Brettener 
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and start op bis ow. To that end he has formed Nero Productions, Inc. He 
requests a Distritation Contract for three pictures, the first of which is 
to be "MATEELING* st standard teres and the other teo pictrres st 27 for 
United States, Canada and England, standard teres for the rest of the wrid. 
‘Dr. Brettamer proposes to form a new company to be called sigetas Profuctions, 
Inc. which Dr. Brettemer m4 Douglas Siexse would control. Dr. Brettener 
wishes a contract with United Artisis Corporation for ame picture to be 
delivered not later than July 1, 1945, with a producer acceptable to United 
Artists. Beth proposals previde — en Artiste of cast, 
story anf director. Mr. Agnew soved that we accept both these proposals. 
Mr. Mille seconded the motion and it was carried unanincusly. 

The Chairmen submitted a proposalfor a Distritation Contract with 
Monter-Ripley Productions, Inc. who produced "VOICE IN THE WIED*. ‘the 
proposal related to a picture to be based om the story "LOCK SOMENARD ABGEL* 
ty Thomas Eolfe. This matter was tabled. 

The Chai rmez reported concerning Samuel] Bromstom whose first picture 
wes “JACK LOMDOS". Mr. Bronsten requests a Distritution Contract for three 
pictures. The first wuld be based apon the story, “BORROWED NIGHT® shich 
will be published ty Doubleday Doran in beck form and ty Cosmopolitan 
Magazine in serial form. He has an agreement with Jack Grineff eho hes ax 
option to buy the story for $100,000. The second picture would be based 
epen “TES LITTLE INDIANS", o Broadeay play, the action picture rights to 
which would cost $50,000. down $100,000. in 90 days and 256 of the profits 
of the pictures. The third picture would be based upon « novel about "St. 
Francis of Assisi® ty Zofia Kossak. If we sign up for these three pictures 
be will give us first refusal of the “LIFE OF BILLY MITCHELI* if be mgres 
it. The terms proposed are 2744 for United States, Canada anf England and 
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standard terms for the rest of the world. This matter was tabled. 

Mr. Sears ex-lained that Constance Bennett has acquired the rights 
to a book called “PARIS UNDERGROUND’ Wy tte Sheiter, of which 500,000 
copies have been sold. She wishes to make a picture based upon this story 
in collaboration with the Free French. She is fully fisanced by Darid 
Hersch and Associates, hes stedic space at Atk Century~Fox and a deal with 
Gracie Fields. She requests a Distribution Contract at 2744 for United 
States, Canada and England, standard terms for the rest of the worl4. Mr. 
Agnew moved that we make this dggl . Mr. Mille seconded the motion and it 
was carried uaninzcusly. 

The Chairman explained that Eugene Frenke, who was associated with 
Gregor Rabinovitch, requests a Distritmtion Contract. He is financed 
threugh David Hersch, has studio space at General Service Studios, has an 
arrengement with Frank Tuttle as director and has a story previsionally 
entitled "THURDER IN HEAVEN” based om the book Areemear, screen play te 
be done ty Herman A. Mankiewits. The story concerns the life of Sam Colt; 
the picture is to cost $500,000 and United Artists Corporation is to have 
approval. of cast, sovipt, Telignt end Givecter. Mr. teikte moved thet tite 
proposal be tabled. Mr. Agnew seconded the motion and it was carried 
unanimously. = 

The Chairman reported that Tim Durant wishes to know if we would 
be interested in teking on an Ellery Queen Detective Series on the basis 
of four pictures a year to be co-produced by himself and Teddy Slotho. At 
the present time, United Artists has a Distribution Agreement with Salkey 
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Corporation for siz Streamline pictures to be delivered by Octeber 27, 
1944 and « similar contract with each stockholder. After considerable dis 
cussion, Mr. Peanypacker moved that Management write to the, stockholders 
suggesting cancelation of the Streamliner contracts. Mr. Agnew seconded the 
motion and it was carried unanimously. ‘ 

the Chairman called to the attention of the Directors the fact that 
the ©.1.0. is smustene Glassification of all employees retroactive te 
February 1, 1944. » a 

Mr. Mills moved that there be forwarded to the Stockholders copies 
of all communications which are sent te the Directors. Mr. Pennypacker 
seconded the motion and it was cnevials initia. . 

A short discussion then took place concerning television. 
fhe Chairmen explained that the Geldwyn Studie, formerly knom as 
United artists Studio, is leased to Semel Goldwyn until 1948. ‘The 
Corporation which owns the studio is owned one-half by the Pickford Corpor 
ation and gne-half dy the Estate of Douglas Fatrtanks. ‘The stufioc has cight 
stages but no back let and my equipment that Mr. Golduyn put in he may take 
oat. It might be possible to tuy the one-half interest from the Estate for 
$250,000 and the income from this half interest would be $12,000 per year 
until 1948, If United Artists tought this one-half interest it could get 
from The Pickford Corporation the right te first refusal in the event of 
@ sale of Pickford's half interest, provided United Artists grantedS similar 
first refusal right te The Pickford Corperation. Mo action was taken. 

The Chairman explained that the office of Assistant Treasurer has been 
Wanent clase Septiabiw 1963 ant it is advisable to fill this office te permit 
cheeks and other papers to be signed in the absence of the Preasurer. Upon 
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motion duly made and seconded, Herbert A. Weimer was elected to the office 
of Assiatant Treasurer. 


The meeting then adjourned. 
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Harry J. Maller, Secretary 


MINUTES APPROVED: 
Isaac A. Pennypacker 


Charles P. Blinn 


Gradwell L. Sears 


3B. Clande Mills 
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MEETIW: OF THZ BOARD OF TIKSCTORE 
OF Fe 
UNITED ARTISTS coxPOaaTION . : : 
Minutes of tne Meetim of tae Board of Directors of United Artists . 


Corporation held cu august 42,1944, at 2 P.M. et the office of the corpora- 
tion, 729 Severth Avenue, Yew York Ge *7- 
Taere were present: 
Mecsres Edward C. Raftery * ><t . 
Isaac 4. Penrypecker 
Syémey Cherlin P 
Meil F. Agree . 4 
EZ. Clauie Mills 
Rex Denrent 
couetituting « quorum. 
Taere wes also present, Paul D. O'Brien, Acsistant Secretery of the 
Corporation, who acted es Secretary of the seeting. 


Mr. Raftery cresifed as Chairaer. = eats ——- wr 


1) fomoliésted Belence onest 

Mr. Rafterz ponsoctad tianlian oencetl : 
Belaence Sheet ami Comolicated Income Statesent as of April 1,1944, of 
United artists Corporetion en ite Subsidieries ami Brenches except for ~ 
Cominem<l Zurope, Auctralesic and Free Chim which were reported es of ea 
Jammry 1,1944. i asee wee Gt to @ach of the Directors present. 

2) Minutes of Previow Mectin : 

The ainutes of tne previous mecting were reed. x. Pemgrcker 
requested 2 correction in the sinute reporting his Suggestion concerning 
Streemliner Contracts. Mr. Pennypacker stated he aad suggerted that 
view of the fact thet tha Selkey contract will expire in the > 
Suisse 20 den bits suggestion thet the Chairsen write to the stockholders, 


JAAR AS 


ench of whom holds sisiler otreamiiner contracts «mi esk if it was their ef 


‘ oowld commence segetictions for Strecaliners thst would be delive- - 
a OE kOe 
wi%% ¢ tiers diets. 
Troe motion taly mie, secomet cmt memisculy zcocted, it wes 
TESTE, uel tue wiautes of He nesting 22 rect cme nied wita 
ac. Peanprectcac’: ewecizest,e 2dostei. 
2) Ea ONT ae 
Tee Gueiemes resorted tint Hr. Sromton scught 2 dis- 


aw 


“Gribwtiies contract om stestert terns for tHe Fistribticr of the following 


“aret pictues 


48 & comiities precedect ts tue emecuticn of + contract tae Protuer ms 
Celigevet we secure Univec"s ecororil of tue priscigel clayers. 

Be Wiis sored test we. Jeftery te inetrueted to teve 
epare: 4 Siecrert <istriiution contract for tuese three sictares ant 


te sere it tall emecotet, whics scticn ms secocted by Be. dgnes ot 

Rmavw ly carried. -t ae 

) wr we. a: 
i. Pesuppecter eat E>. Mills secomed < resolution tact tais 

matter ie tetiet wntil Sr. fecrs* ootern. 


renpect to each matter of burmese eitnartoms or Loft waked Sn the 


stintes 6 te grape Meets 
7) OH HED pHs 
Mr. Sebigry ear tes tact tale victurs will bs coliversc ty Yenguers 
Piles 22 Venguerc bee contracted wits Womter-Bigley for its orofection 
z) EETLGTD PooYIT 1H Mees TET OE “< 


3 

er. Seltery comemac on te estinetet profit 2m loss etetenert for 

tee Tiret siz montes which Kec been sent 45 cock tirecic®. Be mints! ont 
en ee ee ee ee Jsriee of iset your 
but states teat lest year ws tae tizgest is tes bistory of tee comery te 
Oe a alec Wi ala ase Ae 


tributes om ctemard distribwticn terms. Se coimte’ ow ‘wteer <i-+ “he 


commaTy Het net mo proiuct coring © teres notte period om tis mew rotet 

= aes jut begme coving inacsis jut setting ints Aion em forte 
leet tes wesk. for the first tine since Janmry tee groee per wesk is over 
$900,000. 


He alse patted ot thet thniapeny aie ies echetastial protwt se 
teat it shows gross by the ext of the yeer aprroxinately $16,005,000. 
Jt is just stertidd inte digtetution such pictures 2s 


Toe picta@e “LOUSLZ PIRLOUM" « secom Verguerc pro wtice will te delivers 
{Ff ~erenber 3 S 
Tos pictues: 


4 
* 2 


ili all te reacy for cistributior fi. the fell. 
Me. Seftery estizatec tuut tne comiinec profit for the year world 
aprroxizate $250,000. o 
an extensive discucsicr. of the figancicl outlook of tne company er 
suec in which all of the cirectors partictpatec. 
9) HARRY ADEs hes % 
Toe Cesirsan rence to tae necting a letter from ¥r. bape corteim 
\ -.t¢ the request cf Harry Unerman for cietribution cf some Werterns ard tao 
‘ super feature lergtn Western pictures. 
ur. Mille movec aro Mir. Agnew recomiec 4 resolution which war 


urardimously carriec thet the matter te tablec. * 
10) TAATZLING EXPERCES OF OUT-OF-TOuN DIAZCTORS: 


Er. Mills soved src Br. Agnew cecoréed « resolution that the company 


— yi 


- 


cuoule reimturee cirectors frow out-of-town for traveling experses incurred ~~ — 


for the purpose of attencing Cirectors seetimg:, arc his resolutz¢n wes 
coe 


- 
~ 


gee a: carriec. 


The seeting taen ac journe. 


Pew D. O'Brien. 
- Aest. Secretary 


MIMUTZO APPROVED: 


a 


Isasc 4, Penrypacker 


fycrey Chaplin nie > 


0 


Neil F. Agnew 


E Clawe Milis 


MINUTES OF A SPECIAL MESTING OF THE BOARD OF DIRECTORS 
07 THE UNITED ARFISTS CORPORATION 
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A special meeting of the Board of Directors o§ the United Artists 
Corporation was held at the office of th» Corporation, 729 Seventh Avenue, 
New York, B.Y. on Tuesday, August 29, 1944 at 2:00 P.M. 

There were present; 


Weil F. Agew 
Charles P. Blinn, Jr. 


constituting a quorum of the directors. - 

There were also present David H. Coplan, Managing Director of the 
Buglish subsidiary and Harry J. Maller, Assistant Secretary of the Corporation. 

Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 

The meeting was called pursuant to telegraphic notice attached to these 
minutes. Mr. Mills moved that the reading of the minutes of the previous 
meeting be dispensed with until the next regular meeting. Mr. Pennypacker 
seconded the motion and it was unanimously carried. . 

-Mr. Sears reported on his recent trip to England. He explained that he 
had been negotiating with J. Arthur Rank, had viewed a agin musber of pictures, 
had selected seven pictures which he considered acceptable for distribution by 
us and three additional p res, acceptance of which would be oats +faie. woes 
the results of showi in several spots in the United States. He also arranged 
that Mr. Rank teke care of our British quote requirements. ‘The seven pictures 
selected by Mr. Sears are as follows: 
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THE LIFE AND DRATH OF COLONEL BLIMP (Ig Technicolor) 
THIS HAPPY BREED (Noel Coward picture in fechnicolor) 
HER MAN GILBEY (Known in England as "Inclish Without Tears"). 
BLITHE SPIRIT (In Technicolor) 
‘ CARSAR AND CLEOPATRA (With Vivian Leigh and Clande Rains being 
er produced by Gabriel Pascal in Technicolor) 
HENRY ¥ (iabngunee story with Lawrence Olivier in Technicolor) 
MR. EMANUEL 
The three additional pictures are as follows: 
PANEY BY GASLIGH? 
THE MAN IN GREY 
THE STRANGER IN OUR MIDST 
BLITHE SPIRIT, CARSAR AND CLEOPATRA and HEWRY V are not finished. 
Distritation would be for the Western Hemisphere. On any picture which 
grosses, in the United States and Canada, $800,000 or less, United Artists 
receives 254. On any picture which grosses, in the United States and Canada, sore 
than $800,000 tut not more than $1,600,000, pet: x Artists receives 2744 from the 
first dollar. On any pictures which grosses, in the United States and Canada, 
more than $1,600,000, United artists receives 20% from the first dollar. Latin 
american territories are to be at standard terms. ‘The Producer's share is to be 
paid in United States dollars. Mr. Rank is to have a Producer's representative 
here who will not act for any other Producer who is not part of the Rank group. 
Mr. Bank will make available for us a triple quota film which we do not have to 
distribute in the Western Hemisphere. Mr. Sears explained that a 4 Gaskell of 
the British Board of trade is satisfied to permit our deficienéy of quote until 
we receive this triple quote picture from Mr. Bank. 
‘s ; 
After considerable discusgion, Mr. Mills moved that the meeting ad journ 
until Tuesday, September 5, 1944 at 2:00 P.M. Mr. Agnew seconded the motion and 
all Directors voted in favor of it except Mr. Sears who voted No. Before the 


meeting dispersed, Mr. Millis moved that the Beard express its appreciation to 
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Mr. Sears for the risks he has taken in making the trip to England at this tine, 


and for the work he has done there. Mr. Agnew seconded the motion and it was 


ay aes rm 


carried. 


The meeting then adjourned. 


Isaac A. Pennypacker at ‘ 


E. Claude Mills 
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MINUTES OF ADJOUENED SPECIAL MEETING OF THE BOAHD OF 
————_DILEBSTONS OF TES VEIT ARE. STS OOFPORATION 


The adjourned special meeting of the Board of Directors of the United 
Artists Corporation was held at the office a: the Corporation, 729 Seventh 
Avenue, New York, ¥.Y. on Tuesday, September 5, 1944 at 2:00 P.M. 


There were present; 


Heil F. agnew . 
Charles P. Blinn, Jr. “ 
George L. Bagnail 

B. Clande Mills 

Rex Dennant 

Sidney Chaplin 


Gradwell L. Sears 

Béaward C. Raftery 

constituting a quorum of the directors. 
There was also present Harry J. Muller, paren Secretary of the 


— = » ‘ 


Corporation. ‘ ‘ Sy cake 4i ce a ae “ay é 

Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary: 

The reading of the mimutes of the previous meeting was dispensed with until 
the next regular meeting. 

Mr. Sears sim briefly explained his negotiations with J. arthur Bank for 
the special benefit of Mr. Bagnall who was not present at the preceding meeting. 
He also answered mumerous questions concerning the negotiations. He explained 
that two or three of the pictures are not availahle for Canats because of prior 
Commitments. He stated that there were no restrictions on the order Sa which the 
pictures are released ag Se ES eee 3 He also 
stated that we do mot have the right to alter the pictures tt Mr. Rank is willing 
to co-operate and make alterations to conform with our wishes. fe do have the 
right to res & voice which is not understandable. Mr. Sears also stated that on 
the triple quota picture we wuld get world distribution rights. 


- 


After considerable discussion, Mr. Mille soved that the Board Sai 
the acceptance of thie deal with Mr. Rank and his associates as presented by Mr. 
Sears. The Board simultaneously requests Management to open negotiations toward 
making a permanent deai with Mr. Rank. Mr. Dennant seconded the motion amd it 

;., .\™® carried umaniacusly. , 


The meeting then adjourned. 1 


George L. Bagnall 


BE. Clande Mills 


MINTPES OF MEETING OF THE BOARD CF DIRECTORS OF 
— ——UEE AB IStS HORPORAPION 0 


& regziar seeting of theBoard of Directors of United Artists 
Corporation was held at the office of thecorporation, 729 Seventh Avenue, 
New York, New Yorke on Tuesday, September 12, 1%4 at 2 P.M. 

; There were present:~ roe oe 
geil F. — 


Charles P. Blinn, Jr. 
George L. Bagnall 

” B. Claude Milis 
Rex Dennant- 


.s Sydney Chaplin 
. Gradwell L. Sears 
. Edward C. Raftery 
4 ’ 3 
constituting @ quorum. 


There vere also present Miss Mary Pickford and Harry Z. Waller, 
Assistant Secretery of the corporation. 
. Raftery oe. as Chairman and my Maller acted as Secretary. 

The seeting was called pursuant to telegraphic notice. a copy of 
which is attached to these mimtes. 

Because the minutes of the August 8, 1944 meeting were sent to all 
directors and stockholders, upon motion duly ante. seconded and carried, the 
reading of ‘the minutes of said meeting was sepensen etth. The sisutes of 
the Special Meetings of August 29, 1944 and Septesber 5, 1944 were read. Mr. 
Mills moved that they be adopted as read. “Mr. Bagnall seconied the sotica 
me, it was carried unanisously. 


; : The Chaimsan explained that a 4raft of the Price, Saterhouse report 
as at pene 1, 1944 had been received and that two resolutions of the 
Board of Directors were required in connection with it. 

It was explained to the meeting that the Spanish unit was continued 


in operation during the year 1943 and that the rates of exchange for converting 


a 
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Spanish currency hed changed adversely m1 that, as a result, based upon an 


exchange rate of U.S. $ .07-3/4 to the Spanish peseta and the sost recent 
" 
. 3 report received from the Spanish representative, it becomes necessary to increase 


the amount carried as a possible liability with respect to the estimated losses 


i —_. 


-- of the Spanish subsidiary to January 1, 1944 by approximately $135,000. 
Mr. Blinn soved, Mr. Bagnall seconded and it was unanisously 


; RESOLVED, that the proper officers set up a charge to operations for the 
year 1943 the additional amount of $135,000 for estimated losses of the 
Spanish subsidiary based upon the information furnished to this seeting. 


Mr. Muller, the Treasurer, reported that the transaction under which 
the corporation acquired 4,000 shares of its capital stock from Sir Alexander 
Korda had been completed by payment on April 14, 1944 of $1,000,000 which ac- 

%, quisition included all rights Yo any dividend or other distritution relating to 


a 4 
those shates hefetofore deciared and not paid. Mr. Muller further reported that »~.. 
+ a 
$50,000 of the dividend declared on September 25, 1941 and not paid at April 14, 
. ~ 
1944 related to the 4,000 shares acquired and requested the Board of paenentan to 


. 


approve the accounting for the $1,000,000 cash disbursement which he ‘recounend ve 
in the following sanner: 


(1) Reduce the unpaid dividend declared September 26, 1941 
w 


(2) Increase the treasury shares by 4,00) shares and the 

amount at which such shares be carried on the books of 
the Corporation bp the stated value of $100 per share 
or . 400, 000 


(3) Chargé# that iahaeds of the aioe paid in excess of the 
above $60,000 anf the stated value of $400,000 against 
Capital Surplus tut not to exceed the ascunt of Capital 
Surplus appearing om the books of thy Corporation prior 
to the acquisition, f.«. : 170,000 


_ (4) Charge the $380,000 bDalamce of the purchase price of : 
said 4,000 shares against Earned Surplus of the 4 
Corporation . 


~¥ 
= t 
After discussion of the foregoing accounting for the acquisition of 
“the Korda stock interest in the corporation, Mr. Blinn moved the following 
resolution; 
RESOLVED, that the accounting recommended by Mr. Muller, Treasurer of 
the Corporation, for the acquisition of 4,000 shares of the Corporation's 
capital stock which had been completed ty payment of $1,000,000 on 
April 14, 1944, as reported to this meeting of the Board of Directors, 
be recorded by the Secretary in the minutes of this meeting and be it 
further resolved that the accounting so recommended is hereby ratified, 
approved and confirmed in all respects and that the Treasurer of the 


Corporation is hereby instructed to place the necessary entries on the 
_ books of the Corporation to reflect the accounting so recomhended. 


Mr. Agnew seconded the motion and it was carried; seven Directors vebiag th VY 
favor; Mr. Chaplin not voting. 

Mr. Mills stated that he wanted it understood that this action does 
not constitute a ratification of the purchase of js Korda stuck. 

There was then distributed to the Director oresent-= Tentative 
Consolidated Balance Sheet and Consolidated Income Statement of United Artists 
Corporation and its sudsidiaries as at April 2, 1944, except for Cristobal and 
Export Corporation which were reported as at April 1, 1944 and quays for Free 
China, Continental Burope, Australasia and Egypt ch were reported as at 
January 1, 1944. e " 

The Chairmen explained that "HANGMMN ALSO DIEZ" could not be released 
in Sweden at the present time because of censorship restrictions. The Producer, 
Arnold Productions, Inc. received an offer of $9,000 for the Swedish rights 
notwithstanding such censorship restrictions. The Producer offers to give us 
& of this purchase price prdvided we release the Swedish rights. It was the 
sense of the meeting that Management handle this satter. 

Mr. Bagnall presented a list of pictures expected for the 1944-45 
Season. Miss Pickford commcited at length concerning the company's lack of 
regular product and possible sethods of securing @ regular supply of sotion 


pictures. Miss Pickford suggested that the corporation join the Society of 


Independent Producers. 

. After considerable discussion, Mr. Mills moved that a small committee 
be appointed by the Chairman to make a survey of our trade association affiliates 
and recommend to the Board what action the committee considers in the test 
interest of the corporation. Mr. Sears seconded the motion and it was carried 
unanimously. The Chairman then appointed Messrs. Blinn, Mills and Agnew to serve 
upon the committee. 

Mr. Sears proposed a distritution deal with Michael) Todd at standard 
terns without specifically designating which stories are to be used. Mr. Blinn 
‘gred that power be given to the President to close @ Michael Todd teak. te 
Mills seconded the motion and it was unanimously carried. 

Mr. Sears explained that Howard Hughes and Preston Sturgess are re- 
qneuting a distribution contract covering "THE OUTLAN* and future product. Mr. 
Hughes claims to have a Rays code seal on "THE OUTLAW". The deal would be at 
standard 27-1/2% terme. ‘The meeting considered that details sents not sufficient 
to take any action at thie time. 

Mr. Bagnall stated that at « previcss meeting "BORROWED WIGHT" was 
approved as one of the three pictures to be produced by Semel Bronston. Mr. 

 Bronston now wants to substitute for this picture a picture to be known as 

"A WALK IN THE SUN" to be directed by Lewie Milestone, or add a fourth picture 

with that title. It was the sense of the meeting that no such substitution 

should be made nor fourth picture added. 

Mr. Bagnall explained that with respect to Lester Cowan, although the 
main photography has been completed on "TOMORROW THE WORLD".no start has yet been 
wade on "G.1.J0E" and the Greta Garbo picture probably will not be made. It was 
the sense of the meeting not to change the Cowan deal. 


-& 
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Mr. Bagnall stated that Leslie Fenton is recuesting a distritetion 
contract for two pictures a year, one with Fred McMurray md one with John Sayne. 
The first picture would be "PARDON MY PAST”. ‘This mattor was tabled. 

Mr. Bagnall stated that he received a wire from Bugene Prenke re- 
questing a distritution contract with us for "THE LIFE OF SAM COLT*. Mr. Frenke 
states that he can secure Herman Mankiewits to write the screen play and Lloyd 
Bacon as Director. After discussion, Mr. Mills moved to table this matter. Mr. 
ie seconded the motion and it was unanimously carried. 

Mr. Bagnall stated that Mr. Sherman requested a distritation contract 
with us for feature pictures (other than Hopalong Cassidys). After discussion 
it was decided to refuse this request. 


Mr. Bagnall stated that he received from M. C. Levee a request for 


. 


: distribution contract. Mr. Levee proposes to make a picture entitled “Tay 
DELICATE APE* starring Franchot Tone with Frank Tuttle directing. He also 
proposes to make a modern comedy co-starring Jeannette McDonald en4 Franchot 
Tone, also to be directed by Prank Tuttle. After discussion, it was decided to 
refuse this request. 


The meeting then adjourned. 


re f oe ee 
Harry J. Waller, Secretary 
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‘ regclar Meeting W the Board of Directors of United Artists 
Corporsticn was held ‘pt tig office of the corporation, 72 Seventh Avecus, 
Sew York, 5.7. o ter 1£, 1344 at 2 Px. 

There were presext:-- 

Beil 7. Aguer 


Cuaries P. Blinn, Jr. 
lea@ec A. Peanypecker 


coastitating a qucrce. 


There was alec present Zarry J. Muller, Assistant Secretary of the 


Becanse the Mimetes of the September 12, 1544 Meeting were sent to ‘ 
all directors and stockholders, upes scticn @uly mats, seccaded and 
“anincusly carried, the reading of the Minutes of said Meeting was diepensed 
with. 
2. Tes mors 

There were ther distribeted tc the directors present the following 
Pepe rts:- 


Price, Naterhoupe 4 Co.'s Tepert om the Cousclidated Accounts as 
at Jemuary 1, 1944. 


Price, Weterhouse £ Co.'s Beport om The Silverstone Plas for the 
S52 weeks epding Jamuary 1, 1944. 


-- 


Tet casted Seclt-Pide Pool * amd Leen Statemest for the Bight Hontas 
@ilag GeptasGer 2 1K. 


inndameet Poeeigs Sperating Itatemen* ‘s- the B oweers endiag 
September 2 L344 


femtaly tailed Bepert ‘sr the 2 weeks ending Septeeter 2. 1544. 
- See 24s be Pw 

ee A aaes Bet tee ees te ane 
© comtetintion te fie Setiomel Ser Fumi. Lest pear te cobbersticn cutri- 
weet TSO eee mas apna mg “ae vari ms exttangs cities. >. Bills 
sownt ist the cucparstian suis the case custritetion as lest yenr. Er. 
SeunppadEer tecumiet the actian and it was carrie! ma‘acusly. 
Bet Sas aC a oe 

She Theicees stated teat cae ieach fistrilution contract expires is 
Septemier (3408 ant “eat E> each is ~eeestiag immediate cancellatica 2 
Get cemtemet ett ceepect te Srture product. Mr. Ells acoet that the 
Seeperstiog camcel the Beach {iste tice comtrect. Mr. Sears secoaied the 
autos axl 38 coe wnstel emtmenstiy 
& 2B 2 zy 

i. Inars stated that thers is a poestbility of Taited Artists Serper 
Stee Geeseting Se tie Rogers picmrs WT Was cat Kae. te picture is 
maigered 520.0 te $2 ee. Rogers tes 0 techmiccler commiteet 
ant ecuiic space Ge baw cerrested that ww loam ais $100,000 on either as ~ 
f tas Smeen, cx Se returned ts as during the fiest went of actusl pootegrephy 
Sor ic ce weld pay os SoS of Gee set grofite of the pictures or let the 
0 WG smats Govested G2 Gie picture as part of the end scney tc be repaid 
oS par-gaees wich Ge last S100. G5 payable orisr te Charles B. Bogers 
<5 sf tatercet salary, for which be wuld pay ws 10S of the profits. 
i Eis acest Gat oe wells Ghis setter to permit Mr. Sears te sugetiate 


eer Gel. Die weet Oe eetiew eet Oo wee cee coe 
\ Soa 

Se Sete state Set ers es wet ig et ee 
Sor erntioe resting Go Lester Semmes “S00. Se gictere wee catigetot 
= be Se ets ere Gs igre & Ee Ss oe 
ee ee 
ees her seer Se SO ee ceeietiee eer Gert Loe ce 
erauge@ent tik fe a Ste peter Sr wit oo ee ee oe oo 
Tepeete ¢ com Soe Tite atiste Sermeratice “ © secu scuer = come 
=~. < == ag peters “SROES HE OE cer te ia oe TE 
TS OS ase wen oie eee es ge Le oe Oe ee 
Tr mae oe mio IS OT peice Sor price. & cis aot os 
2 es eet a ie Geter ar. Bo escent Gee ties at OS 
— se . 

ers eatet chet fr Groeetom ete 2 cetiete Gee ster "a 
SS se eet lewteme world oe ee Sete oo ee 
eocwre tert eg See etree ee tet oe Oe ae aoe 
a 2 eee & wheticere et exore 6 cole sleet = OES 
Mile weoemet be wetice eet ms cra ieee 
. eo oe 

a ae ea Se Se Sea a oN Somer ote 
eel anes ae temyging Diventoer af mer TegS<dh aGetiiony for o fee pase 
wre @ ede So ee er wet for we eet eee peers at 2 pe 
wot er ee et ee eee Se gee tee ot Get ch Gert is te 


ae Tam de Stille seve Gant Qs Semet soem chet te Bogie 


ote Clery meee a emplopest® coptrect ete berit Sele for the fice 
Saree Peers « 225° per weer aot for the Lect Se peers ot SD pe weet. 
®2- Deceert secomiet tee ectice apt (¢ wes cam iet cueriesesly. 
’. ore eer 

ir. Sears state! <net be proposer tc pet Americas: ic cheree of om 
"eriows Europes offices ther ther oper =. 
so. ume veers cases 

Toe Coeiceer sietet thet the lease of the Tower Thestre Gor sugeler 
tae weer wigeet at Seliweret ant our rect Geporit pelt aol thet ret Slicetie 
of Seis ection is ewowiret. Er. Bille gore’ thet we utility anf comics te 
ectice of the cTicers ts sigeing the Leese of tte Tower Thestre. ior augebes 
oe teal! of United artiete Corporetian as 0 SO§ oc pertmer eth Gasepe 
Timmer’ elé « 26 perceer aot Denes 7. Scemmey © 2 perteer, the Looe 
covering © periel of ton yoess at 6 sorte, $6.00 per oe, a pee: 
of SB. represerting Sof the reet Gepowli. Mr. Agee secomiel tie 
pelle emt toe cer iet meer uecus ly - 
i. aes 

Hr. Sears etetet thet te bet segetiatel further a the Eger Suguer - 
Preetct Beorge: este. Sis sath Gut fie. Dadian tate ean eaten an the 
Services of Er. Bourges for wee pictere: ext our Gistrieetion Geel wold cove 
teens ter picbares plus “SE OTLB ager moret thet tee of ices ecue: 
wate mp mgteeet wich Bowert Bugtes for tie Civtri moti of tue paoteplee 
"=z aprevitet « Begs Cote Seu. nes weer secure amt for te Pres 
Svurges perecmeliy éirecte pictures. seme & be the cit Biemrd Geel] term 
sapely, Doeewtic Dietribetia: (Tf. amt Gemede 25. Smite Lingte 2. 
australis DES. Sowtt africe ZH. Bort srice WE. cetic smericn wearin See 


: 
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40% tc SO% accorfing to Sountry. The two pictures must be the next ené first 
two pictures that Mr. Sturges makes. Mr. Mills secoméel the motion anf it 
was uneniagggsly carried. 
12. ZRADE ORGANIZATIONS 

Mr. Mills reported on behalf of the committee which was appointed to 
ake @ sorvey of cur trate aseccistion affiliations. Ee statet thet the faves 
of the Society of Independent Kotion Picture Froducers are fized at $5.00 
per anmum for active producers and $2,500 per enmus for inactive producers 
and may not be raised or lowered except by three-quarters of the mexbers. Ze 
stated that the committee recommends first, that Unite! Artists Corporstibs 
take @ membership in the 5.1-U-P.P., second, that the situation be explainet 
to our producers and that they be asked if they consider it essential thet os 
contiaue cur semubership ia the M.?.P.D.A. 8 r. Pennypecter sore thet it is 
the sense of this Board that United Artists Corporation should withtrer fros 
the Hays Orgamization end that ection reepecting such wi ‘hérewal either for 
or against shoulé be taken after consultetion with our profecers. The sctic: 
was seconded ty Mr. Dennant end unenimously carries. 
13. M38 MARY ProKoRD 

The Chairman reported the receipt of « telegras from Miss Pickford is 
which she requests renewal of her distribatice contract on the sliding scale , 
plus s financial deal equivalent to thet of Mr. Derid 0. Selanice. ir. 
Pennypacker soved that, the Board having comsidereé Miss Pickfori'’s recuest 
relating to the extension of her contract a4 financial assistance, keving 
also consilered the present ‘famncial condition of tie comany, the Preeitent 
Be requested to confer sith Mies Pidkfecl sageeting Getatis of her plans to 
determine what financial apeistance she necds anf what financial assistance 
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could be given ty the company. Mr. Milis seconicd the motion and it was 
unanimously carried. 
14. VascIAND PuMS, THC. 

ur. Sears Feported to the Board that there have been negotiations 
between Management \end David 0. Selsnick for the sale to « third party of 
the residuals of the three finished pictures which Mr. Selznick has 
produced, namely, 81) S YOU WENT amy, I°LL BE SEEING YOU and SPELLBOUND, 
together with the steak of United Artists Corporation owned by Vanguard 
Filas, Inc. Mr. Sears explained that he had previously discussed this 
matter with Miss Pickford and Mr. Syiney Chaplin. 


The Meeting then adjourned. 


o 


Harry 3g. Muller, Secretary 
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MINUTES OF oe, OF THE BOARD OF DIRECTORS 
STS CORPORATION 


A regular meeting of the Board of Directors of United Artists 
Corporation was held at the office of the Corporation, 729 Seventh Avenue, 
New York, 3.Y., Thursday, Nowember 16, 1944 at 2:00 P.M. 

There were present. 

Charles P. Blimn, Jr. 
Isaac A. Pennypacker 
EZ. Claude Mills 

Rex Dennant 


Gradwell L. Sears 
Edward C. Raftery p} 


constituting a quorum. \ 
There were also present Miss Mary Pickford,during the latter of 
the meeting and Harry J. Muller, Assistant Secretary of the Corporation. 
Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 
1. HOQTICE OF MEETING 
f Mecting was called pursuant to telegraphic notices attached to these 
minutes. 
2. MINUTES OF PREVIOUS MEETING 
" Because the minutes of the October 16, 1944 meeting were sent to all 
directors and stockholders, upon motion duly made, seconded and unanimously , 
carried, the reading of the mir:*-s of said meeting was dispensed with. 
3. SQTEer srvee 
The Chairman reported that all directors had been canvassed fon’ 
approval of # proposed contract for a picture to be produced by Jaék Skirvait, 
to be known as "GUEST WIFE" and that a jabinhen prepared and signed thie 
morning by Mr. Bagnall at the same terms as his other contract. Mr. Mills 
moved that the Board ratify and confirm such action. Mr. Blinn seconded 


the motiom ad it was carried unanimously. 


‘4. BORIS MORROS 

The Chairman reported concerning a vate “3 from George Bagnall com 
taining a request from Boris Morros for a distritutian contract to cover a 
picture to te produced, to be known as DATE WITH DESTINY sterring Olivia 
De Haviland. -Mr. Mille moved that the corporation reject this proposition. 
Mr. Dennant seconded the motion and it was carried unanizously. 

5. KING VIDOR 

The Chairman stated that Mr. Bagnall also asked if he should pursue 
discussicus with King Vidor on @ proposition under which Mr. Vidor wold pro 
duce and direct from one up to five pictures. It was the sense of the meet~ 
ing that Mr. Bagnall should pursue such discussions. 

6. SLATS MAR JOAK GaPaicn 

The Chairman explained that the Corporation owns $150,000 worth of 
Fifth War Loan Bonds which could be sold in order to purchase a einiing 
quantity of Sixth War Loan Bonds. The Chairman also explained that tenks 
are willicg to lend money to the Corporation to permit it to purchase addi- 
tiomal bonds, charging the same rate of interest as the bonds yield. After 
discussion, Mr. Mille moved that we Go“not subscrite to the aes War Loaa. 
Mr. Sears «sconded the motion and it was carried umanizously. 

7. RNOLD PRODUCTIONS, ING. 

Mr. Sears reed a telegram he received from Arnold Press burger re- 
questing that the Corporation amend his distritution agreement to the extent 
that the minimum negative cost provision be reduced te $500,060 on the 
~ picture entitled ONCE AD FOR ALL. Mr. Mills moved that this request for 
reduction in the quality cost clause be denied and that Mr. Bagnall be so 
informed. The motion was seconded by Mr. Penmypacker and carried unanizously. 


¢ 
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°. ERICR MATEETOTSE BILE 

The Chairman submitted the bill of Price, Waterhouse & Co. in the 
amount of $10,650 covering the recent adit. Mr. Mills moved that this 
Bill te paid. Mr. Peamypacker seconded the motion and it was carried 
usaaizously. 


*- EABABSIAL SmORTs 
There were then distrituted to the directors present the following 
Peports:= _ pees eten : 4 ; 

Estimated Norla-Bide. Profit and Loss for Nine Months ending 
SeptentéF SO, 1544. 

Comdensed Operating Statement (Foreign Only) for the & Weeks 
ending September D, 1244. 

Monthly Cabled Beport for the D Weeks ending Septender D, 1544 

Comsclidated Balamce Sheet and Consolidated Income Statement as 
at Jamary 1, 1944. 

Tentative Comscolidated Balance Sheet and Tentative Consolidated 
Income Statement as at September 2, 1544 (vith certain 
exce>ticas) 

Letter from cur Eeglish Subsidiary dated October 10, 1944 con- 
cerning Odeon Theatres Limited Ammual Accounts of Jume 24, 1544. 


10. MISS MART PrcevoRD 

Miss Pickford explained her plans in connection with MATERLING, ONE 
TOOCE OF YERUS (is technicolor) and STREAMLINZRS. Ghe wished to be advised 
if the Company intends to assist her finamcially om her feature-pictures 
and to what extent. She stated that if the company 4id act fimance her 
feature pictures she woild have to make arrangements with another distri- 
Dating corporation. Mr. Mills stated that even though Miss Pickforid_waa ., 
under contract to Usited Artists Corporation, he did sot believe that the 
_ Corpormtiom would adopt a dog in the manger attitude if Miss Pickford 
Sought % Lave ber pictures distriluted elsewhere. The Chairman arranged 
an interview with Mr. Arirey,cf Bankers Trust Compaay, and Miss Pickford 
for Sovenber 17th in order to determine what financing is needed and to 


report beck to the adjourmment of this necting. 


» 


li. Zia Di pe 

ur. Sears explained that Foreign Mamager Walter Goold bas bees 
locking at a mupber of Geseral Pils Distrit:ters’ pictures iz addition te 
those we have contracted for for Latin America. ie oe Se for 
distributice is Lati= Aperics the four following picturest, Silvz FLEST. 
Diva 2 DABS, THO TSOUSAED WAGE and FLEMISE FAM. Ee ices act deliers 
that TEig/EAPPT SHEED and EXE MAN GILSZT would do well is istis smerice. 
Of the optional pictures, he wishes te take on for Latin sncrice EMMY 3T 
GASLIGET and MAS [i GRAY. Lesving oat TEIS =APPT BEEED and EEE MAS GILEET,” 
‘his would sake a total of elever pictures. Mr. Mills sored is 
snttnr te Left.te the Sitinek-of matieeees. Mr. Demmant the 
motion and it was carried umaniscusly. 
12. "MY inp aise wee 

Mr. Sears reported his further negotiations with Charles 2. Rogers 
comcerning the proposal ‘that we loam hiz $100,000 preparations msomey on FILD 
TEISE BOSE to be repaid to us as socom as photography starts. For such « 
loan, Mr. Eogers is willing to pay US to Sf interest, plus Sf of the 


_- 


profite. This matter was tabled until Pussday. 
i3. £233 SBstascs See 

' “Me Sears reported that Mise Bemett originally bad studic space 3: 
2th Cemtary Fox Studio, and bas now nade arrangen=ts for studio space 
elsewhere. Mr. Selasick tas reised an objection ts the change of studic. 
ir. Raftery stated that im the preparation of the Distribution Contract be 
waived the provision for space at 2% Cestury Fox Studio whem Miss Bennett's 
lawyer objected to such provisioa. 
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SITES OF ARTES VEETTer OF THE RoARD oF 
—RLEEEDS SEITE A iSts CORPORA 


An adjourned mecsting o” the Board of Dirsctom of Tltel AnCints 
Corporation was held st the office of the covnoration, 7% Seventh avenus 
New York, E.Y., Tuesday, November 21, 144 at 2 PX. 


There were present, 


comstituting « . 

Sessa wewe Ghee guettiit Nites Gey Baked wa Bn &. Gan San 
part of the meeting, and Harcy J. Muller, Assistant Secretary of ‘the 
corporation. 

_ Mr. Raftery acted eas Chairem end Mr. Moller acted = Secretar. 
1. BORIS MORRDS 

The Chairman read from « telegram from George Baguall & mer pTencesl 
from Mr. Boris Merros under which he requests « distri tution contrat covering 
three pictures at 2744 standard terms, one picture to be "DATE OO DEST. 
the second picture, “CARMEN YEO KENOSHA” « musica. and “ANNA Gams” «1 
& white cast. George Cukor would be the director of wth DESTOT anf 
LOCASTA. Mr. Mille moved that we ture Gow this oropesal. >. Dement 
seconded the motion and it was carried unanimously. 

3. EAT Seay 

The Chairem read from e telegram Sram George Bagnall & pronssa. 

from Harry Sherman under which hg desires « dietritution contract Tor & 


three year peried covering six HOPPIES and « SuperSherma: pictuw each yea> 
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Mr. Mills moved that we ture dow this proposal. Mr. Demnant seconded the 
motion amd it was carried unanimously. 
3. ABSOLD PRoDvOTIONS, INC. 

The Chairman recorted Shat the Arnold Productions picture "ONCE AND 
FOR ALL" is postponed indefinitely on account of inadequate cast. 
4. MISS MARY PICKFORD 

The Chairman outlined the collateral which could be used for 
vorrowing purposes as follows: 

United Artists Prodmetions pictures:- 


Domestic Residuals $441,629 
Foreign Residuals 655, 260 
Cash Surrender Value of Life Insurance 330,000 
U.S.Governgeat Bonds 
1,576,889 
Less, Demands Outstanding 
Payable to Vamguard Files, Inc. __ 325,000 
1, 261, 889 
Less Income Tax Payments of United Artists 
Productions, Inc. __251, 889 
Collateral for borrowing purposes $1,000,000 


He stated further that the latest statement of Gaily bank balances indicates 
balances of $1,014,417, of which only $225, 394 is available for corporate 
purposes. The Chairman stated that he believed that the cash available fer 
corporate purposes would increase from the figure of $225,000 to $1,000,000 
ty Septeater, 1945. 

The Chairmen further statei that diss Pickford and he discussed with 
Mr. Ardrey of Bankers Trust Company the tudgetsof MAYERLING and ONE TOUCH OF 
VENUS and the benk is willing tc uake = one or two picture deal op these 
properties with Miss Pickford or a corporation which she controls. The venk 
is willing to advance 70f of the budget of each picture wish interest at Sf. 
When the picture is finished and ia release and Mr and his departaent 
is able to givs an estimate, they will raise that 70$ to 80% and reduce the 
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interest to @%. ‘The bank has laid down certain conditions, particularly on 
WATERLING, one of which concerns difficulties in the title. The Chairman 
explained that Usited Artists Corporation will not accept MAYERLING from 
anybody unless the title is cleared up. Mr. Dennant asked about the fact 
that we already have a contract for MAYERLING with am independent producer. 
The Chairman stated that this independent producer who had signified his 
intention of delivering MAYERLING as his second picture would have to have 
his contract amended to release himsfrom this obdligation. 

At this point Miss Pickford entered the meeting. 

The Chairman explained that MAYERLING has a todget of $1,200,000 


The bank loan would be ~_ 840,000 
Leaving to be provided in cash or deferments * 360,000 
The deferments that the bank would recognize are: 

Producer's fee $50, 000 

Laberatory loan 75,000 

Studio loan 50,000 

Deferment on story 50,000 225, 900 
Cash needed $ 135,000 


4 
Also needed |~ Bend of completica 


Miss Pickford explained that funds would be needed immediately for the script. 
The Chairman also explained that ORE TOUCH OF TESUS has 


@ madget of $1, 500, 000 
; Benk loam would —4.050,900 
Leaving to be provided in cash or defernents 450, 000 
The defermerts that the bank would recognize are: 
Studio Credit ’ $50,000 
Other deferments, primarily 
producer's fee ~50,000 — 100,000 
Cash needed $850,000 


Also needed ~ Bond of Completion 
Miss Pickford explained that funds would be needed immediately for the story 
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and about June ist for pre-recoriing and August lst for shooting. Mise 
Pickford might be able to cet additional deferments of director onl stars 
compensation. 

With respect to Bonds of Completion, the bank suggests either 
(a) an unlimited guarantés from an individmal whose credit is approved or 
(>) a cash deposit of 1&% of direct tuiget cost, which would mean, on 

the first picture $150,000 and on the second picture about $200, 000. 
The bank also indicated that it did not wish to discuss financing on more 
than the two specific properties at the present time. The bank understands 
that Miss Pickford would make a reasonable investment in the pictures. 

The Chairman stated that Miss Pickford's original request ons for 
the Same financing as given to Vanguard Films, Inc. Upon being asked exactly 
how much was needed and how soom, the Chairman stated that with respect to 
MATERLING $75,000 would be needed within 90 days, provided title and other 
conditions are cleaned up. The remaining money on MAYERLING, which appears 
to be about $60,000, not later than May lst. On ONE TOUCH OF VENUS, $100,000 
withim thirty days, $50,000 for writing costs about March lst and the balance 
of $200,000 vetween June 1st and Septender ist. 

At this point Miss Pickford left the meeting. 

Mr. Mille stated that since the corporation had omly $300,000 to 
$400,000 im working capital, he did not believe it wise for the corporation 
to enter into a further commitment of $485,000, although he was anxious that 
the corporation do everything that it could do for Miss Pickford. Mr. Agnew 
stated that he agreed that the corporation was not in a financial positioca 
to extend this loan to Miss Pickford, felt it his auty to telephone 
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to Mr. Selgnick to find out if Mr. Selenick wished to make the loan notwith- 
standing the financial position of the corporation, and he suggested that 
the meeting de adjourned until the next aorning. 

Mr. Sears stated that he understood there was a law suit already 
started against the former directors by ome of the stockholders and he felt 
that the pesetbility of a further law Gait teomse of the proposed fiamicing 
of Miss pickforehoula be considered. Mr. Mills stated that he had already 
read a bill of complaint against the former directors becaise of their 
approval of the purchase of the Korda stock. “ 

The Chairman stated that the domestic back 106 at Hoventer llth 
amounts to $8, 457, 700 


This represents film rental expected to be 
received on pictures now in release. Of this sus 


SINCZ TOU WEFT ANAT represents 3,455,000 

The corporation's share of 25% or better on 5,002, 700 

would be $1, 260,000 
10% om SIECE TOU WHET amaY 3, 455,000, j 
would be —— 350,900 
making a total of $1, 500,000 


the great talk of which will play during the next six months. 

In answer to a qusry, the Chairman stated that the’ deneutte 
operating cost, including advertising, amounts to about $90,000 per week. 
5.” ZEAE ORGANI ZATL ONS 

Mr. John C. Flynn egtered the meeting and answered qiestions of 
the directors concerning the Society of Independent Motion Picture Producers. 


The Meeting then adjourned unt!l Wednesday, November 22nd, 
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a0 ei ocursed seetiag of the Boect =< DPirecters of Talted Artists 
Sorperstice wie beld oc ‘he office of the corpormtion, 72S Sevect® Areme, 
poliecce. 5.2.. entacciag, Yewuster 22, S44 st lo 1d. 


ccasti Mtiag 2 gore. 

Shere were alec preemnt Hiss Mary Pickford. dcring pert of the 
seeticg, ani Zecty /. Buller. seuietact Secretary of the corporstic:. 

ir. Reftexy cuted es Ghaimeun anf lr. Eetler aatel-ns Secretary. 

ar. ageew stated that be bad beer iz commuaication with Mr. Selsrice 
ty telegtame camcerniag the proposal te fisance Mise Pickferd's pictures and 
mr. Selmick felt test the corperstice shonld act finance Miss Pickfsri's 
pices mess Se cher stecrtoléers, ampely, Cha®les Chaplis and Ds 
Picelert Serperstiom agreei that they wuld zot start scit if sack fieance 
reeulted is loss. me Oo a ee ee 
ty ‘elephoee with Charles Schearts, Sew Tork Coumesl fcr Mr. Chaplis, and 
S:. Schearts atrised fiz tat be believed there would be a strong possibility 
of «2 exit Wf Ee. Chaplis if the corperstion were te finance Miss Pickford's 
pictures at the preset tine. 

Tae Thaireac then left the meeting to advise Miss Pickford y . 
*ale;hose comcerticg the situation. Spen Bis reters, the Chaimgger stated 
‘2a% Kies Picktord wold immediately come to the Beard Meeting. It was than 
Aqreei that ac rote would be taken om the setter axtil Miss Pickford arrived 
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MINUTES OF MERFING OF THE BOAHD OF DIRECTORS 
———O2_ TEETER ARPIS*S COMPORAPION 


A regular meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avenue, 
Wew York, 5.Y. on Tuesday, December 12, 1944 at 2 P.M. 


There were present, 


Beil ?. Agnew 


constituting a quorus. 

There was also present Harry J. Muller, Assistant Secretary of the 
oomenatiea. 

Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 
1. MINUTES OF PREVIOUS MEETINGS 

The Minutes of the meetings held November 16th and November Zist 
were sent to all directors and stockholders and Mr. Mills moved that the 
minutes of those two mestings be approved. Mr. Pennypacker requested that 
the minutes show that Mr. Flinn, in response to a question, stated that the 
dues of United Artists Corporation if it joined the Society of Independent 
Motion Picture Producers would be $5,000 and that provision could not be 
enlarged to increase those dues without the permission of United Artists 
Corporation. Mr. Mills consented to this amendment to his motion which was 
then seconded by Mr. Agnew and carried unanimously. 

Mr. Pennypacker then read a telegram from Miss Pickford dated 
Deceaber 11, 1544. The minutes of Novenber 22n4, 1944 were then read. Mr. 


Mills moved that the nimtes of November 22nd be approved as read. Mr. 
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Pennypacker moved to amend said sotion to provide for the addition to said 
minutes of a statement to the effect that the telegram dated December 11, 
1944 has been received from Miss Pickford and that the contents of that 
telegram be spreafi upon the minutes of the meeting of Nevenber 22, 1944. 
Mr. Mills stated that he had no objection tothis amendment. Mr. Agnew 
seconded the motion. Mesers. Mills, Agnew and Pennypacker voted in favor; 
Messrs. Dennant, Sears, mftery and Blinn voted against and the Chair 
declared the motion not carried. 

Mr. Sears moved that the minutes of November 22, 1944 be approved 
as read. Mr. Mills seconded the motion and it was carried, Mr. Pennypacker 
voting against said motion. 

Mr. Sears moved tae the telegram dated December 11, 1944 free 
Miss Pickford be spread upon the minutes of today's meeting. Mr. Mills 
seconded the motion and it was carried. 

The telegrem is os follows: 

““8g413 NL PD- "Ds BEVERLYRILWS CALIF 11 
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THE 

THE MANAGEMENT GEITLEGEN ASSURED I WOULD WOT HAVE MADE MY REQUEST 
FOR FINANCING HAD I THOUGHT IT WOULD ENDANGER THE FINANCIAL STHUCTURE 
OF THE FUTURE OF UNITED ARTISTS CORPORATION WHICH I CONCEIVED AND 

. HSLPED 0 FOUND STOP IN TWENTY SIX YEARS I HAVE WEVER ONCE REQUESTED 
ANY ASSISTANCE OR FAVORS OF ANY KIND BUT THAT THAT ASSISTANCE WHEN IT 
WAS SOUGHT WAS NOT FORTHCOMING WAS NATURAILY A KEEN DISAPPOINTMEN? STOP 
MR SEARS ASSURED ME AS HE DID THE BOARD THAT THE FINANCIAL CONDITION 
WOULD IMPROVE FROM MONTH TO MONTH SO I LOGICALLY CONCIODED THat af THE 
TIME I WOULD WEED THE GREATER PART OF THE FINANCING THE COMPANY WOULD 
THEN BE IW SUCH FINANCIAL CONDITION IT WOULD NOT BE HARMFUL 70 ITS 
STABILITY TO ACCEDE To MY REQUEST STOP HAVING PASSED THROUGH THIS 
EXPERIENCE I WOULD LIKE TO SUGGEST AS AN OWNER THAT HENCEFORTH wien 
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2. BORIS MORROS 
“ The Chairsen reported that a further request had been received 

from Boris Morros for a distribution contract with a company to be formed by 
Boris Morros and Phil Yarden. ‘The first picture would be ANNA LUCASTA to be 
made with an all-white cast. The second picture would be CARMEN FROM 
KENOSHA. United Artists Corporation would have approval of cast, director, 
story and —* doth pictures. Ho action was taken by the Board with 
respect to this ‘request. 
3. ARNOLD PRESSSURGER 

The Chairman reported that Arnold Pressturger requested a three 
moaths extension of time in connection with the delivery of the first picture 
under his distribution contract. Mr. Agnew moved that such extension be not 
granted but that the Board would consider any new picture on a "start-over” 
basis. Mr. Mills seconded the motion and if was carried unanimously. 
4. JOHN FORD 

The Chairman reported that he had received a letter from George 
Bagnall concerning John Ford. Mr. Ford is still in the Navy bat is interested 
in a story called "THE LAST*OUTLAN”. He plans to have Spig Weed write the 


script. He would like to make a distribution contract with United Artists 
2 
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Corporation provided United Artists Corporation or some other party would 
buy this story which wuld cost $25,000. Mr. Ford has an obligation to 
mcke one more picture for Twentieth-Century Fox. Merion Cooper is alse 
interested in this story with Mr. Ford. ‘The picture would protably be 
made through the Argosy Corporation. Mr. Agnew moved that the corporation 
take action to effectuate this deal. Mr. Mills seconded the motion Ghd it 


was carried unanimously. . 
5. aeaak ca AES CER. 


The Chairman reported that Benedict Bogeaus requests approval 
of his.next picture entitled "CAPTATY KID" or the "ADVENTURES OF CAPTAIN 
__KID* from an original story by Worman Reilly Raine, to be directed ty 
Roland V. Les, starring Charles Laxghtea, the picture to start spproxtsately 
January 15, 1945. It was the sense of the meeting that aanagenent approve 
this set-up. 

6. GREGOR RABINOVITCE 

| 4 The Chairman reported the fact that Gregor Rabinovitch is 
endeavoring to make arrangements for the production of a second picture 
under his distribution contrect tut is in default with respect to the 
delivery Gate. Mr. Millis moved that the mam take the same action 
witl@respect to Mr. Rabinovitch as was taken witb, respect to Mr. Presstrger. 
Mr. Agnew seconded the motion and it was carried. 
7. PLASTIC CARTOOWS, THC, 

The Chairman reported that Mr. Sufierland requests acceleration 
of acceptance of our option os Cane ean plan intelligently. He requests 
that our acceptance cf four additional Cartoans be increased to eight 
additional Cartoons. He also requests that we agree that we Will a8t- 
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distritate any animated Cartoons except those from Plastic Cartoons, Iac. 
Mr. Mills moved that’ we exercice the option, therety increasing our 
acceptance from four additional Cartoons to eight efditional Cartoons. 


on te 


Mr. Sears seconded the motion and it was carried unanimously. Se 
8. CHARLES cuapLIN fora! 

The Chairman reported that he received a letter from Mr. 
Chaplin's representative, Mr. Reeves, in which he stated that Mr. Chaplin 
would start February next on a feature motion picture, tentatively entitled 
“FRENCH BUJEBEARD”, written by Charles Chaplin who intends to play the 
leading role. Mr. Reeves requests that provision be made for the necessary 
raw stétk for this picture. ” 


~~ 


9. BARRY SHEMAN 
The Chairman stated that he received a commmication from 
Harry Sherman stating that he has just purchased from Paramount the 35 
Fopalong Cassidys distributed through them for the sum of $1,500 each and 
he would like to make a similar deal with United Artists Corporation for 
the 13 Hopalong Cassifys that we have. Down payment would Se 25%, the 
» Balance cnnitin in full upon delivery of negatives. It was the sense of 
the meeting not to accept this offer. 
10. @.L.JOR 
| The Chairman reported that photography has started on G.1.J0E. 
11. BRQDUCKRS CORPORATION OF AMERICA 
Mr. Sears stated that Mr. Schlager of Producers Corporation of 
_dmarica ia in arrears in his performance. He delivered only one picture, 
namely, “KNICKRESOCKER HOLIDAY*. Mr. Milis moved that, provided the terns 
of the contract permit, the contract of Mr. Schlager be terminated for 
failure to deliver. as required ty the terms thereof. Mr. Agnew seconded 


the motion and it ae aig wnanisously. . 
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ll. [BTEENATIONAL PICTURES, INC. i 

Mr. Sears stated that it is now possible tc make a distritution 
deal with International Pictures, Inuc., the principal owners of which are 
William Goets and Leo Spits. They have Wonnally Johnson, Gary Cooper and 
various and suri.sg cther assets as well as the ability to finence their 
pictures. Ip order to make a deal however, it will be necessary to compete 
with B.K.O. It was the sense of the meeting that Mr. Sears enter into 
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negotiations with International Pictures, Inc. 


Mr. Mills stated that Mr. Chaplin requests a one year renewal of 
his Streamliner contract. The date of the contract is uncertain mt it 
provides for the delivery of six pictures within one year. Mr. i 
has not delivered any Streamliners under this contract. Mr. Raftery 
stated that the contract is dated February 23, 1944, the same date as the 
Veaguard and Pickford Streamliner contracts. There was considerable 
discussion concerning the scarcity of raw stock and the fact that Vanguard 
Films, Inc. an4 The Pickford Corporation intend to make Stremmliners and + 
would also desire similar one year extensions of their agreements. Mr. 

Sears produced figures showing that the corporation's sébsirenente from 
Decesbter Lith to December Slst, 1944 for production and domestic and 
foreign prints amount to 6,899,625 feet whereas the balance of unused 
quote on December llth for the last quarter of 1944 is 3,345,843 feet, 
showing a deficit of 3,553,782 feet. It was the consensus of the Board 
that in view of the scarcity of raw stock consideration of the extension 


of the contracts of the three awmers be postponed until a later atoting.-Gma,, inn 


13. TRADE ASSOCIATIONS 

Mr. Mills moved that United Artists Corporation apply for membership 
in the Society of Independent Motion Picture Producers under the present 
Articles of Association of said Society at dues not to exceed $5,000 per 
annus. Nasherdhiy would be effective as of Jamuary 1, 1945, the rate of 
dues not to be increased during the term of such membership except with the 
consent of United Artiste Corporation. Mr. Agnew secondet the sotion and 
it was carried, Mr. Sears not roting. 
14. MICHAEL Topp 

Mr. Demmant inquired concerning the Michael Tod4 deal and Mr. Sears 
etated that no deal has as yet been consummated. 
15. Lassie mornice 

The Chairman stated that jhe Seatign Bepavteest tins properel 0 eng 
mescrandue in response to Mr. Demnant's letter of inquiry concerning Latin 
America. Mr. Sears stated that he planned to make a trip to Latin America 
with Mr. Gaines and Dr. Galperson starting about the end of Jamary, 1945. 
16. GLLTWOO THEATRE LEasEs . 

The Chairman explained that at the time of the acquisition of our 
partnership interest in the Tower Theatre, Los Angeles, it wes agreed that 
it was also necessary to find a theatre in Hollywood so that both theatres 
coul4 play day and date. The representatives of our partner, Joseph 
Blumenfeld have now located two theatres in Hollywood, namely, the Vogue 
Theatre and the Pen Pacific Theatre. A proposal has beer made to tuy the 
leasehold and equipment of the Yogue Theatre and the leasehold of the Pan 
Pacific Theatre for the sum of $125,000, both of which are under lease té 
the came tent, Se eet ee o Gen your Lahde 20 


follow. The gross rent under present tax rates world be epproximately 
: oF eg 


o 
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$25,000 per annum for the two theatres. There are commercial properties 
that are rented at the Vogue that would give back to us $9,000 per year. 
United Artists Corporation would te a SOM partner, with Joe Blumenfeld and 
Dennis McBerney each a 25% partner. Possession would not begin until 
July 3, 1945. The owner of the Vogue Theatre has the right to terminate 
the lease on March 1, 1945 to convert the theatre into commercial regent. ; 
Mr. Blumenfeld is to secure a waiver of this right. Mr. Blusenfeld,who 
is presently in New Tork, will leave for Hollywood and will wire further 
details based upon his own first-hand inepection. The Chairman stated that 
the San Francisco operation would te able to completely finance the 
acquisition of both leaseholis. 

There was considerable discussion comcerning the financial responsi- 
bility of United Artists Corporation in the partnership a4 upon soticn 
@uly mais, seconied and unanimously carried, management wae authorize! to 
acquire e SD% interest in these two theatres with Joe Blusenfeld an4 Dennis 
Mcierney acquiring the other 50f. a," 

The mecting then adjourned. 
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